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RE: Application of South Carolina Electric & Gas Company for Authority to Issue and

Sell from Time to Time Not Exceeding $600,000,000 Aggregate Principal

Amount First Moitgage Bonds
Docket No. 2003-$61-E

Application of South Carolina Electric & Gas Company for Authority to Issue and

Sell from Time to Time Not Exceeding $525,000,000 Aggregate Principal

Amount of First Mortgage Bonds and to Issue and Sell Not Exceeding 4,800,000
Shares of Preferred Stock
Docket No. 2007-268-E

Dear Mr. Terreni;

By Order No. 2003-579, dated September 25, 2003, issued in Docket No. 2003-rf6I-E,

the Public Service Commission of South Carolina ("Commission" ) authorized South Carolina

Electric & Gas Company ("SCE&G"or "Company" ) "to issue and sell at such time or times as

in the judgment of SCE&G may be favorable, in one or more series, not exceeding $600,000,000

aggregate principal amount of new bonds due not later than thiity-five (35) years from the

respective date of issuance. . . ." Additionally, pursuant to Order No. 2007-549, dated August

10, 2007, issued in Docket No. 2007-268-E, the Commission granted SCE&G the authority "to

issue and sell at such time or times as in the judgment of SCE&G may be favorable, in one or

more series, not exceeding $525,000,000 aggregate principal amount of new bonds due not later

than thiity-five (35) years fiom the respective date of issuance. . . ."

Pursuant to Order Nos. 2003-579 and 2007-549, the Company is required to file

conformed copies of any underwriting agreement entered into by SCE&G in connection with the

issuance and sale of each series of the new bonds, within thirty (30) days after closing the

transaction related to each series.

The purpose of this letter is to advise the Commission that the Company entered into an

undenvriting agreement dated January 7, 2008 (the "Underwriting Agreement" ), with BNY
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Re: Application of South Carolina Electric & Gas Company for Authority to Issue and

Sell fi'om Time to Time Not Exceeding $600,000,000 Aggregate Principal

Amount First Mortgage Bonds

Docket No. 2003-761-E

Application of South Carolina Electric & Gas Company for Authority to Issue and

Sell from Time to Time Not Exceeding $525,000,000 Aggregate Principal

Amount of First Mortgage Bonds and to Issue and Sell Not Exceeding 4,800,000

Shares of Preferred Stock

Docket No. 2007-268-E

Dear Mr. Terreni:

By Order No. 2003-579, dated September 25, 2003, issued in Docket No. 2003-J61-E,

the Public Service Commission of South Carolina ("Commission") authorized South Carolina

Electric & Gas Company ("SCE&G" or "Company") "to issue and sell at such time or times as

in the judgment of SCE&G may be favorable, in one or more series, not exceeding $600,000,000

aggregate principal amount of new bonds due not later than thirty-five (35) years from the

respective date of issuance .... " Additionally, pursuant to Order No. 2007-549, dated August

10, 2007, issued in Docket No. 2007-268-E, the Commission granted SCE&G the authority "to

issue and sell at such time or times as in the judgment of SCE&G may be favorable, in one or

more series, not exceeding $525,000,000 aggregate principal amount of new bonds due not later

than thirty-five (35) years from the respective date of issuance .... "

Pursuant to Order Nos. 2003-579 and 2007-549, the Company is required to file

conformed copies of any underwriting agreement entered into by SCE&G in connection with the

issuance and sale of each series of the new bonds, within thirty (30) days after closing the

transaction related to each series.

The purpose of this letter is to advise the Commission that the Company entered into an

underwriting agreement dated January 7, 2008 (the "Underwriting Agreement"), with BNY

(Continued...)
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The Honorable Charles Terreni
January 30, 2008
Pa e2

Capital Markets, Inc. , Credit Suisse Securities (USA), LLC, and Morgan Stanley & Co.
Incorporated for the issuance and sale of $250,000,000 First Mortgage Bonds, 6.05% Series,

$225,000,000 of which will be issued pursuant to the authority granted to SCE&G in Order No.
2003-579. The remaining $25,000,000 will be issued pursuant to the authority granted to

SCE&G in Order No. 2007-549.

In compliance with the Orders, you will find enclosed for filing only a copy of the

Underwriting Agreement. No supplemental indenture or sales agreement was required.

Please acknowledge your receipt of this document by file-stamping the extra copy that is

enclosed and returning it to us via our courier.

By copy of this letter we are also providing a copy of the Underwriting Agreement to the

South Carolina Office of Regulatory Staff.

If you have any questions, please do not hesitate to contact us.

Very tmly yours,

KCB/kms
Enclosures

K. Chad Burg s

cc: Shannon Bowyer Hudson, Esquire (via hand delivery w/enclosures)

The Honorable Charles Terreni

Janual2¢ 30, 2008

Page 2

Capital Markets, Inc., Credit Suisse Securities (USA), LLC, and Morgan Stanley & Co.

Incorporated for the issuance and sale of $250,000,000 First Mortgage Bonds, 6.05% Series,

$225,000,000 of which will be issued pursuant to the authority granted to SCE&G in Order No.

2003-579. The remaining $25,000,000 will be issued pursuant to the authority granted to

SCE&G in Order No. 2007-549.

In compliance with the Orders, you will find enclosed for filing only a copy of the

Underm'iting Agreement. No supplemental indenture or sales agreement was required.

Please acknowledge your receipt of this document by file-stamping the extra copy that is

enclosed and returning it to us via our courier.

By copy of this letter we are also providing a copy of the Undel_riting Agreement to the

South Carolina Office of Regulatory Staff.

If you have any questions, please do not hesitate to contact us.

Very tndy yours,

K. Chad Burg_ffs '

KCB/kms

Enclosures

cc: Shannon Bowyer Hudson, Esquire (via hand delivery w/enclosures)



Exhibit 1.01

SOUTH CAROLINA ELECTRIC & GAS COMPANY
$250,000,000

First Mortgage Bonds, 6.05'/o Series
due January 15, 2038

UNDERWRITING AGREEMENT

Januaiy 7, 2008

BNY Capital Markets, Inc.
Credit Suisse Securities (USA) LLC
Morgan Stanley 6'z Co. Incoq&orated

Each Individually and Acting as Representatives for
the Underwriters Named in Schedule A hereto

c/o BNY Capital Markets, Inc

One Wall Street —18 FloorttI

New York, New York 10286

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010-3629

co
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c/o Morgan Stanley Ec Co. Incorporated
1585 Broadway
New York, New York 10036

Ladies and Gentlemen:

The undersigned South Carolina Electric dc Gas Company, a South Carolina corporation (the "Company" ),
addresses you as the representatives (the "Representatives" ) of each of the persons, fiims and corporations listed in
Schedule A hereto (the "Undenvriters").

The term "Representatives" as used herein shall be deemed to mean the firms and/or corporations addressed
hereby. If there is only one firm or corporation to which this Agreement (the "Agreement" ) is addressed, such term
shall be deemed to mean such firm or corporation. If there are any Underwriters in addition to yourselves, you
represent that you have been authorized by each of the Underwriters to enter into this Agreement on their behalf and

to act for them in the manner herein provided in all matters relating to carrying out the provisions of this

Agreement. If there are no Underwriters other than yourselves, the term Underwriters" shall be deemed to mean
the Representatives. All obligations of the Underivriters hereunder are several and not joint.

Exhibit 1.01

SOUTH CAROLINAELECTRIC&GAS COMPANY

$250,000,000

First Mot_gage Bonds, 6.05%Series

due January l5, 2038

UNDERWRITING AGREEMENT

Janualy 7, 2008

BNY Capital Markets, Inc.
Credit Suisse Securities (USA) LLC

Morgan Stanley & Co. Incorporated
Each Individually and Acting as Representatives for

the Underwriters Named in Schedule A hereto

c/o BNY Capital Markets, Inc

One Wall Street- 18th Floor

New York, New York 10286

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010-3629

03

c/o Morgan Stanley & Co. Incorporated

1585 Broadway
New York, New York 10036

Ladies and Gentlemen:

The undersigned South Carolina Electric & Gas Company, a South Carolina corporation (the "Company"),
addresses you as the representatives (the "Representatives") of each of the persons, films and corporations listed in

Schedule A hereto (the "Underwriters").

The term "Representatives" as used herein shall be deemed to mean the firms and/or corporations addressed
hereby. If there is only one firm or corporation to which this Agreement (the "Agreement") is addressed, such term

shall be deemed to mean such firm o1" corporation. If there are any Underwriters in addition to yourselves, you
represent that you have been authorized by each of the Undelavriters to enter into this Agreement on their behalf and

to act for them in the manner herein provided in all matters relating to carrying out the provisions of this
Agreement. If there are no Underwriters other than yourselves, the term "Underwriters" shall be deemed to mean

the Representatives. All obligations of the Underwriters hereunder are several and not joint.



The Company hereby confirms its agreement with the several Undenvriters as follows:

1. Descri tion of the Bonds. The Company has authorized the issuance and sale of $250,000,000
aggregate principal amount of its First Mortgage Bonds, 6.05'/o Series due January 15, 2038 (the "Bonds"), to be
issued under and secured by (i) the Indenture, dated as of April 1, 1993 (the "Indenture" ), made by the Company to
The Bank of Neiv York Trust Company, N.A. , successor to NationsBank of Georgia, National Association, as
trustee (the "Tmstee"), and (ii) a Second Supplemental Indenture from the Company to the Trustee (hereinafter

called the "Supplemental Indenture" ), dated as of June 15, 1993 (the Indenture as so supplemented being hereinafter

collectively referred to as the "Indenture as Supplemented" ). The Bonds are being issued under the Indenture as

Supplemented on the basis of property additions certified to the Trustee and made by the Company the basis for
such issuance. The Bonds shall be dated, shall mature, shall bear interest, shall be payable and shall othenvise
conform to the description thereof to be contained in the Disclosure Package relating to the Bonds referred to in

Section 2(c) hereof and the Prospectus relating to the Bonds referred to in Section 2(a) hereof and to the provisions
of the Indenture as Supplemented. No amendment to the Indenture as Supplemented is to be made prior to the

Closing Date hereinafter referred to unless said amendment is first approved by you.

2. Re resentations and Warranties of the Com an . The Company represents and wairants to, and

agrees with, each Underwriter that:

(a) The Company has prepared and filed with the Securities and Exchange Commission (the
"Commission" ) a registration statement on Form S-3 (File No. 333-145208-01), which contains a base
prospectus (the "Base Prospectus" ), to be used in connection with the public offering and sale of the
Bonds. Such registration statement, as amended, including the financial statements, exhibits and schedules

thereto, at each time of effectiveness under the Securities Act of 1933, as amended, and the rules and regulations

promulgated thereunder (collectively, the "Act"), including any required information deemed to be a part thereof
at the time of effectiveness pursuant to Rule 430B under the Act or the Securities Exchange Act of 1934, as

amended, and the rules and regulations promulgated thereunder (collectively, the "Exchange Act"), is called the
"Registration Statement. "

Any preliminary prospectus supplement to the Base Prospectus that describes the

Bonds and the offering thereof and is used prior to filing of the Prospectus is called, together with the Base
Prospectus, a "preliminary prospectus. " The term "Prospectus" shall mean the final prospectus supplement

relating to the Bonds, together with the Base Prospectus, that is first filed pursuant to Rule 424(b) after the date

and time that this Agreement is executed and delivered by the parties hereto (the "Execution Time" ). Any
reference herein to the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to
refer to and include the documents incorporated by reference therein (the "Incorporated Documents" ); any

reference to any amendment or supplement to any preliminary prospectus or the Prospectus shall be deemed to
refer to and include any Incorporated Documents filed atter the date of such preliminary prospectus or
Prospectus, as the case may be, under the Exchange Act, and incorporated by reference in such preliminary

prospectus or Prospectus, as the case may be; and any reference to any amendment to the Registration
Statement shall be deemed to refer to and include any annual report of the Company filed pursuant to Section 13

(a) or 15(d) of the Exchange Act after the effective date of the Registration Statement that is incorporated by
reference in the Registration Statement. All references in this Agreement to the Registration Statement, a

preliminary prospectus, the Prospectus, or any amendments or supplements to any of the foregoing, shall

include any copy thereof filed with the Commission pursuant to its Electronic Data Gathering, Analysis and

Retrieval System ("EDGAR").

TheCompanyherebyconfirmsitsagreementwiththeseveralUnderwritersasfollows:

1. Description of the Bonds. The Company has authorized the issuance and sale of $250,000,000

aggregate principal amount of its First Mortgage Bonds, 6.05% Series due January 15, 2038 (the "Bonds"), to be
issued under and secured by (i) the Indenture, dated as of April i, 1993 (the "Indenture"), made by the Company to

The Bank of New York Trust Company, N.A., successor to NationsBank of Georgia, National Association, as
trustee (the "Trustee"), and (ii) a Second Supplemental Indenture from the Cmnpany to the Trustee (hereinafter

called the "Supplemental Indenture"), dated as of June 15, 1993 (the Indenture as so supplemented being hereinafter
collectively referred to as the "Indenture as Supplemented"). The Bonds are being issued under the Indenture as

Supplemented on the basis of property additions certified to the Trustee and made by the Company the basis for
such issuance. The Bonds shall be dated, shall mature, shall bear interest, shall be payable and shall otherwise

conform to the description thereof to be contained in the Disclosure Package relating to the Bonds referred to in
Section 2(c) hereof and the Prospectus relating to the Bonds referred to in Section 2(a) hereof and to the provisions
of the Indenture as Supplemented. No amendment to the Indenture as Supplemented is to be made prior to the

Closing Date hereinafter referred to unless said amendment is first approved by you.

2. Representations and Warranties of the Company. The Company represents and warrants to, and

agrees with, each Underwriter that:

(a) The Company has prepared and filed with the Securities and Exchange Commission (the
"Commission") a registration statement on Form S-3 (File No. 333-145208-01), which contains a base
prospectus (the "Base Prospectus"), to be used in connection with the public offering and sale of the

Bonds. Such registration statement, as amended, including the financial statements, exhibits and schedules
thereto, at each time of effectiveness under the Securities Act of 1933, as amended, and the rules and regulations

promulgated thereunder (collectively, the "Act"), including any required infmmation deemed to be a part thereof
at the time of effectiveness pursuant to Rule 430B under the Act or the Securities Exchange Act of 1934, as

amended, and the roles and regulations promulgated thereunder (collectively, the "Exchange Act"), is called the

"Registration Statement." Any preliminary prospectus supplement to the Base Prospectus that describes the
Bonds and the offering thereof and is used prior to filing of the Prospectus is called, together with the Base

Prospectus, a "preliminary prospectus." The term "Prospectus" shall mean the final prospectus supplement
relating to the Bonds, together with the Base Prospectus, that is first filed pursuant to Rule 424(b) after the date
and time that this Agreement is executed and delivered by the parties hereto (the "Execution Time"). Any

reference herein to the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to
refer to and include the documents incorporated by reference therein (the "Incorporated Documents"); any

reference to any amendment or supplement to any preliminary prospectus or the Prospectus shall be deemed to

refer to and include any Incorporated Documents filed after the date of such preliminary prospectus or
Prospectus, as the case may be, under the Exchange Act, and incorporated by reference in such preliminary

prospectus or Prospectus, as the case may be; and any reference to any amendment to the Registration
Statement shall be deemed to refer to and include any annual report of the Company filed pursuant to Section 13

(a) or 15(d) of the Exchange Act after the effective date of the Registration Statement that is incorporated by
reference in the Registration Statement. All references in this Agreement to the Registration Statement, a

preliminary prospectus, the Prospectus, or any amendments or supplements to any of the foregoing, shall
include any copy thereof filed with the Commission pursuant to its Electronic Data Gathering, Analysis and
Retrieval System ("EDGAR").



(b) The Registration Statement has been prepared by the Company in confoimity with the

requirements of the Act and the Trust Indenture Act of 1939, as amended, and the mles and regulations

promulgated thereunder (the "Trust Indenture Act"). When the Registration Statement became effective and

at all times subsequent thereto up to and on the Closing Date (hereinatter defined), (i) the Registration

Statement and Prospectus and any post-effective amendments or supplements thereto contained and will

contain all statements and information which are required to be stated therein by the Act and the Tmst
Indenture Act and in all material respects, conformed and will conform to the requirements thereof; and (ii)
neither the Registration Statement nor the Prospectus nor any post-effective amendment or supplement

thereto included or will include any untrue statement of a material fact as omitted or will omit to state any

material fact required to be stated therein or necessary to make the statements therein not misleading;

provided, however, that the foregoing representations and warranties shall not apply to information contained

in or omitted from the Registration Statement or Prospectus or any such amendment or supplement thereto in

reliance upon, and in conformity with, written information furnished to the Company by you, or by any
Underwriter through you, specifically for use in the preparation thereof, or to any statements in or omissions

from the Statement of Eligibility (Form T-I) of the Tiustee or to any information relating to the book-entry

system of payments and transfers of the Bonds or the depository therefor set forth under the caption "Book-
Entiy System" provided by The Depository Tiust Company. A copy of such Registration Statement and any
amendments thereto heretofore filed (including all exhibits except those incorporated therein by reference)
have heretofore been delivered to you. The Company will file with the Commission any preliminary

prospectus and the Prospectus relating to the Bonds pursuant to Rule 424 under the Act.

(c) The term "Disclosure Package" shall mean (i) the Base Prospectus, including any preliminary

prospectus supplement, as amended or supplemented, (ii) the "issuer free writing prospectuses" as defined in

Rule 433 of the Act (each, an "Issuer Free Writing Prospechis"), if any, identified in Schedule C hereto, (iii)
any other free writing prospectus that the parties hereto shall hereafter expressly agree in writing to treat as

part of the Disclosure Package and (iv) the Final Term Sheet (as defined herein), which also shall be identified

in Schedule C hereto. As of 7:30pm (Eastern time) on the date of this Agreement (the "Applicable Time"),
the Disclosure Package did not contain an untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the

circumstances under which they were made, not misleading; provided, however, that the foregoing
representations and warranties shall not apply to information contained in or omitted from the Prospectus,
including any preliminary prospectus supplement, or any such amendment or supplement thereto in reliance

upon, and in conformity with, written information furnished to the Company by you, or by any Underwriter

through you, specifically for use in the preparation thereof, or to any information relating to the book-entry

system of payments and transfers of the Bonds or the depository therefor set forth under the caption "Book-
Entiy System" provided by The Depository Trust Company.

(d) At the Execution Time (with such date being used as the deteimination date for purposes of
this sentence), the Company was and is a "well-known seasoned issuer" as defined in Rule 405 of the Act.

(b) TheRegistrationStatementhasbeenpreparedbytheCompanyin confolmitywith the
requirementsof the Act and the Trust Indenture Act of 1939, as amended, and the rules and regulations
promulgated thereunder (the "Trust Indenture Act"). When the Registration Statement became effective and

at all times subsequent thereto up to and on the Closing Date (hereinafter defined), (i) the Registration
Statement and Prospectus and any post-effective amendments or supplements thereto contained and will

contain all statements and information which are required to be stated therein by the Act and the Trust
Indenture Act and in all material respects, conformed and will conform to the requirements thereof; and (ii)

neither the Registration Statement nor the Prospectus nor any post-effective amendment or supplement

thereto included or will include any untrue statement of a material fact as omitted or will omit to state any
material fact required to be stated therein or necessary to make the statements therein not misleading;

provided, however, that the foregoing representations and warranties shall not apply to information contained
in or omitted from the Registration Statement or Prospectus or any such amendment or supplement thereto in

reliance upon, and in conformity with, written information furnished to the Company by you, or by any
Underwriter through you, specifically for use in the preparation thereof, or to any statements in or omissions

from the Statement of Eligibility (Form T-l) of the Trustee or to any information relating to the book-entry
system of payments and transfers of the Bonds o1"the depository therefor set forth under the caption "Book-
Entry System" provided by The Depository Trust Company. A copy of such Registration Statement and any

amendments thereto heretofore filed (including all exhibits except those incorporated therein by reference)

have heretofore been delivered to you. The Company will file with the Commission any preliminary
prospectus and the Prospectus relating to the Bonds pursuant to Rule 424 under the Act.

(c) The term "Disclosure Package" shall mean (i) the Base Prospectus, including any preliminary

prospectus supplement, as amended or supplemented, (ii) the "issuer free writing prospectuses" as defined in
Rule 433 of the Act (each, an "Issuer Free Writing Prospectus"), if any, identified in Schedule C hereto, (iii)
any other free writing prospectus that the parties hereto shall hereafter expressly agree in writing to treat as

part of the Disclosure Package and (iv) the Final Term Sheet (as defined herein), which also shall be identified

in Schedule C hereto. As of 7:30 pm (Eastern time) on the date of this Agreement (the "Applicable Time"),
the Disclosure Package did not contain an untrue statement of a material fact or omit to state any material fact

required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the foregoing

representations and warranties shall not apply to information contained in or omitted from the Prospectus,
including any preliminary prospectus supplement, or any such amendment or supplement thereto in reliance

upon, and in conformity with, written information furnished to the Company by you, or by any Underwriter
ttu'ough you, specifically for use in the preparation thereof, or to any information relating to the book-entry

system of payments and transfers of the Bonds or the depository therefor set forth under the caption "Book-
Entry System" provided by The Depositm2¢ Tvast Company.

(d) At the Execution Time (with such date being used as the detelanination date for purposes of
this sentence), the Company was and is a "well-known seasoned issuer" as defined in Rule 405 of the Act.



(e) (i) At the earliest time afler the filing of the Registration Statement relating to the Bonds that

the Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of
the Act) of the Bonds and (ii) as of the Execution Time (with such date being used as the determination date

for purposes of this clause (ii)), the Company was not and is not an "ineligible issuer" (as defined in Rule 405
of the Act), without taking account of any determination by the Commission pursuant to Rule 405 of the Act
that it is not necessary that the Company be considered an "ineligible issuer".

(f) Neither any Issuer Free Writing Prospectus nor the Final Term Sheet, as of their respective
issue dates and at all subsequent times during the Prospectus Delivery Period (as defined herein) or until any

earlier date that the Company notified or notifies the Representatives as described in the next sentence, did

not, does not and will not include any information that conflicted, conflicts or will conflict with the

infoimation contained in the Registration Statement, the Disclosure Package or the Prospectus, including any

document incorporated by reference therein that has not been superseded or modified. If at any time

following the issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or
development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the
information contained in the Registration Statement, the Disclosure Package or the Prospectus, the Company
has promptly notified or will promptly notify the Representatives and has promptly amended or supplemented

or will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate

or correct such conflict.

(g) The Company has not distributed and will not distribute, prior to the later of the Closing
Date and the completion of the Underwriters' distribution of the Bonds, any written offering material in

connection with the offering and sale of the Bonds other than a preliminary prospectus, the Prospectus, any
Issuer Free Writing Prospectus reviewed and consented to by the Representatives and included in Schedule
C hereto or the Registration Statement.

(h) The Incorporated Documents, when they became effective or were filed with the

Commission, as the case may be, conformed in all material respects to the requirements of the Exchange Act
and the rules and regulations of the Commission thereunder at that time, and none of such documents

contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein

or necessary to make the statements therein, in light of the circumstances under which they were made, not

misleading; and any further documents so filed and incorporated by reference, when they become effective or
are filed with the Commission, as the case may be, will conform in all material respects to the requirements of
the Exchange Act and the rules and regulations of the Conunission thereunder, and will not contain an untrue

statement of a material fact or omit to state a material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading.

(i) The financial statements of the Company incorporated by reference in the Disclosure Package
and the Prospectus fairly present the financial condition of the Company as of the dates indicated and the

results of operations and changes in financial position for the periods therein specified; and said financial

statements have been prepared in accordance with generally accepted accounting principles, applied on a
consistent basis (except as otherwise noted in such financial statements) throughout the periods
involved. Deloitte & Touche LLP, who have audited certain of such financial statements, as set forth in their

report with respect to such financial statements, are independent registered public accountants with respect to
the Company as required by the Act and the tiiles and regulations of the Commission thereunder.

(j) The Company has been duly organized and is validly existing as a corporation under the laws
of the State of South Carolina; the Company has the coqiorate power and authority to own and operate the

properties now owned by it and to cany on its business as now being carried on by it, as described in the
Disclosure Package and the Prospectus; and the Company is duly licensed or qualified to do business as a
foreign coiporation in each jurisdiction which requires such licensing or qualification wherein it owns material

properties or conducts material business. The Company has no subsidiaries.

(e) (i) At theearliesttimeaiderthefiling of theRegistrationStatementrelatingtotheBondsthat
theCompanyor anotherofferingparticipautmadeabonafide offer (within the meaning of Rule 164(h)(2) of

the Act) of the Bonds and (ii) as of the Execution Time (with such date being used as the determination date
for purposes of this clause (ii)), the Company was not and is not an "ineligible issuer" (as defined in Rule 405
of the Act), without taking account of any determination by the Commission pursuant to Rule 405 of the Act

that it is not necessary that the Company be considered an "ineligible issuer".

(f) Neither any Issuer Free Writing Prospectus nor the Final Term Sheet, as of their respective
issue dates and at all subsequent times during the Prospectus Delivel 7 Period (as defined herein) or until any

earlier date that the Company notified or notifies the Representatives as described in the next sentence, did

not, does not and will not include any information that conflicted, conflicts or will conflict with the
info_anation contained in the Registration Statement, the Disclosure Package or the Prospectus, including any
document incorporated by reference therein that has not been superseded or modified. If at any time

following the issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or
development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the

information contained in the Registration Statement, the Disclosure Package or the Prospectus, the Company
has promptly notified or will promptly notify the Representatives and has promptly amended or supplemented

or will promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate
or correct such conflict.

(g) The Company has not distributed and will not distribute, prior to the later of the Closing

Date and the completion of the Underwriters' distribution of the Bonds, any written offering material in
connection with the offering and sale of the Bonds other than a preliminary prospectus, the Prospectus, any

Issuer Free Writing Prospectus reviewed and consented to by the Representatives and included in Schedule
C hereto or the Registration Statement.

(h) The Incot2oorated Documents, when they became effective or were filed with the
Commission, as the case may be, conformed in all material respects to the requirements of the Exchange Act

and the rules and regulations of the Commission thereunder at that time, and none of such documents
contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein

or necessary to make the statements therein, in light of the circumstances under which they were made, not

misleading; and any further documents so filed and incorporated by reference, when they become effective or
are filed with the Commission, as the case may be, will conform in all material respects to the requirements of

the Exchange Act and the rules and regulations of the Commission thereunder, and will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading.

(i) The financial statements of the Company incorporated by reference in the Disclosure Package

and the Prospectus fairly present the financial condition of the Company as of the dates indicated and the

results of operations and changes in financial position for the periods therein specified; and said financial
statements have been prepared in accordance with generally accepted accounting principles, applied on a

consistent basis (except as otherwise noted in such financial statements) tba'oughout the periods
involved. Deloitte & Touche LLP, who have audited certain of such financial statements, as set forth in their

report with respect to such financial statements, are independent registered public accountants with respect to
the Company as required by the Act and the rules and regulations of the Commission thereunder.

(j) The Company has been duly organized and is validly existing as a corporation under the laws
of the State of South Carolina; the Company has the corporate power and authority to own and operate the

properties now owned by it and to cat:ry on its business as now being carried on by it, as described in the
Disclosure Package and the Prospectus; and the Company is duly licensed or qualified to do business as a

foreign corporation in each jurisdiction which requires such licensing or qualification wherein it owns material
properties or conducts material business. The Company has no subsidiaries.



(k) This Agreement has been duly authorized, executed and delivered by the Company.

(1) The Bonds have been duly authorized and, when duly executed, authenticated and issued as

provided in the Indenture as Supplemented and delivered pursuant to this Agreement, will constitute valid and

legally binding obligations of the Company entitled to the security and benefits of the Indenture as

Supplemented, will be secured equally and ratably with all other Bonds issued or to be issued under the

Indenture as Supplemented, and will conform to the description thereof contained in the Disclosure Package
and the Prospectus. The Indenture as Supplemented has been duly qualified under the Tiust Indenture Act
and has been duly authorized, executed and delivered by the Company and is a valid and binding agreement

of the Company, and constitutes a legally valid and directly enforceable mortgage lien (except to the extent
that enforcement of such lien may be limited by the effect of certain laws and judicial decisions upon the

remedies provided in the Indenture as Supplemented; however, such limitations do not render the Indenture

as Supplemented invalid as a whole, and legally adequate rights and remedies nevertheless exist under the

Indenture as Supplemented and applicable law for pursuit of a claim under the Bonds and for the practical
realization of the security and principal legal benefits provided by the Indenture as Supplemented, and except
as enforceability of such lien may be limited by bankruptcy, insolvency, reorganization and other laws of
general applicability relating to or affecting creditors' rights and by general equity principles) upon the
respective properties subject thereto (which properties constitute substantially all of the electric utility

properties of the Company) subject only to Permitted Liens (as defined in the Indenture), and to liens, if any,
existing or placed thereon at the time of acquisition thereof by the Company and permitted by the Indenture

as Supplemented, and to minor defects and irregularities customarily found in properties of like size and

character which do not materially impair the use of the property affected thereby in the operations of the

business of the Company, and the Indenture as Supplemented conforms to the description thereof contained
in the Disclosure Package and the Prospectus.

(m) Except as set forth in the Disclosure Package and the Prospectus, since the respective most
recent dates as of which information is given in the Disclosure Package and the Prospectus (exclusive of any
amendments or supplements afler the date hereof), the Company has not incurred any liabilities or
obligations, direct or contingent, or entered into any transactions, not in the ordinary course of business,
which are material to the Company, and there has not been any material change in the capital stock or long-
teim debt of the Company, or any material adverse change, or any development which the Company has

reasonable cause to believe will involve a prospective material adverse change, in the condition, financial or
othetwise, or in the earnings, business, net wotflt or results of operations of the Company, from that set forth
in the Disclosure Package and the Prospectus (exclusive of any amendments or supplements thereto

subsequent to the date of this Agreement) (a "Material Adverse Effect").

(n) Except as set forth in the Disclosure Package and the Prospectus, there is not pending or, to
the knowledge of the Company, threatened, any action, suit or proceeding, to which the Company is a party,
before or by any court or governmental agency or body, which might result in a Material Adverse
Effect. There are no contracts or documents of the Company that are required to be filed as exhibits to the

Registration Statement by the Act or by the rules and regulations of the Commission thereunder which have
not been so filed.

(o) The Company holds good and marketable title in fee simple, except as otheixvise stated in the
Disclosure Package and the Prospectus, to all of the real property referred to therein as being owned by it,
free and clear of all liens and encumbrances, except liens and encumbrances referred to in the Disclosure
Package and the Prospectus (or reflected in the financial statements included therein) and liens and

encumbrances which are not material in the aggregate and do not materially interfere with the conduct of the
business of the Company and the properties referred to in the Disclosure Package and the Prospectus as held
under lease by the Company are held by it under valid and enforceable leases with such exceptions as do not
materially interfere with the conduct of the business of the Company.

(p) [Intentionally omitted. ]

(q) [Intentionally omitted. ]

(r) The performance of this Agreement and the consummation of the transactions herein

(k) ThisAgreementhasbeendulyauthorized,executedanddeliveredby theCompany.

(1) TheBondshavebeenduly authorizedand,whenduly executed,authenticatedandissuedas
providedin theIndentureasSupplementedanddeliveredpursuantto thisAgreement,will constitutevalidand
legallybindingobligationsof the Companyentitledto the securityand benefitsof the Indentureas
Supplemented,will besecuredequallyandratablywith all otherBondsissuedor to be issuedunderthe
IndentureasSupplemented,andwill conformto thedescriptionthereofcontainedin theDisclosurePackage
andtheProspectus.TheIndentureasSupplementedhasbeenduly qualifiedundertheTrustIndentureAct
andhasbeendulyauthorized,executedanddeliveredby theCompanyandisavalidandbindingagreement
of theCompany,andconstitutesa legallyvalidanddirectlyenforceablemortgagelien (exceptto theextent
thatenforcementof suchlien maybelimitedby theeffectof certainlawsandjudicialdecisionsuponthe
remediesprovidedin theIndentureasSupplemented;however,suchlimitationsdonotrendertheIndenture
asSupplementedinvalidasawhole,andlegallyadequaterightsandremediesneverthelessexistunderthe
IndentureasSupplementedandapplicablelaw for pursuitof a claimundertheBondsandfor thepractical
realizationof thesecurityandprincipallegalbenefitsprovidedbytheIndentureasSupplemented,andexcept
asenforceabilityof suchlien maybe limitedby bankruptcy,insolvency,reorganizationandotherlawsof
generalapplicabilityrelatingto or affectingcreditors'rightsandby generalequityprinciples)uponthe
respectivepropertiessubjectthereto(whichpropertiesconstitutesubstantiallyall of the electricutility
propertiesof theCompany)subjectonlyto PermittedLiens(asdefinedin theIndenture),andtoliens,if any,
existingorplacedthereonatthetimeof acquisitionthereofbytheCompanyandpermittedby theIndenture
as Supplemented,andto minor defectsandirregularitiescustomarilyfoundin propertiesof like sizeand
characterwhichdonot materiallyimpairtheuseof thepropertyaffectedtherebyin theoperationsof the
businessof theCompany,andtheIndentureasSupplementedconformsto thedescriptionthereofcontained
in theDisclosurePackageandtheProspectus.

(m) Exceptassetforth in theDisclosurePackageandtheProspectus,sincetherespectivemost
recentdatesasof whichinformationisgivenin theDisclosurePackageandtheProspectus(exclusiveof any
amendmentsor supplementsafter the datehereof),the Companyhasnot incurredany liabilitiesor
obligations,director contingent,or enteredinto any transactions,not in the ordinarycourseof business,
whicharematerialto theCompany,andtherehasnotbeenanymaterialchangein thecapitalstockor long-
termdebtof theCompany,or anymaterialadversechange,or anydevelopmentwhichtheCompanyhas
reasonablecauseto believewill involveaprospectivematerialadversechange,in thecondition,financialor
otherwise,or in theearnings,business,netwm'thor resultsof operationsof theCompany,fromthatsetforth
in the DisclosurePackageand the Prospectus(exclusiveof any amendmentsor supplementsthereto
subsequentto thedateof thisAgreement)(a"MaterialAdverseEffect").

(n) Exceptassetforthin theDisclosurePackageandthe Prospectus, there is not pending or, to
the knowledge of the Company, thi'eatened, any action, suit or proceeding, to which the Company is a party,
before or by any court or governmental agency or body, which might result in a Material Adverse

Effect. There are no contracts or documents of the Company that are required to be filed as exhibits to the
Registration Statement by the Act or by the rules and regulations of the Commission thereunder which have
not been so filed.

(o) The Company holds good and marketable title in fee simple, except as otherwise stated in the
Disclosure Package and the Prospectus, to all of the real property referred to therein as being owned by it,
free and clear of all liens and encumbrances, except liens and encumbrances referred to in the Disclosure

Package and the Prospectus (or reflected hi the financial statements included therein) and liens and
encumbrances which are not material in the aggregate and do not materially interfere with the conduct of the

business of the Company and the properties referred to in the Disclosure Package and the Prospectus as held

under lease by the Company are held by it under valid and enforceable leases with such exceptions as do not
materially interfere with the conduct of the business of the Company.

(p) [Intentionally omitted.]

(q) [Intentionally omitted.]

(r) The performance of this Agreement and the consummation of the transactions herein



contemplated ivill not result in a breach or violation of any of the terms and provisions of, or constitute a
default under, any indenture, mortgage, deed of tmst, note agreement or other agreement or instrument to

which the Company is a party or by which it is bound or to which any of the property of the Company is

subject, the Company's Restated Articles of Incorporation, as amended, or by-laws, or any statute, law, rule,

regulation, order or decree of any court or governmental agency or body having jurisdiction over. the

Company or any of its properties; no consent, approval, authorization or order of any court or goveimnental

agency or body is required for the consummation of the transactions contemplated by this Agreement in

connection with the issuance or sale of the Bonds by the Company hereunder, except such as may be
required under the Act, the Trust Indenture Act or state securities laws and except for the approval of The
Public Service Commission of South Carolina, all of which (except as may be required under state securities

laws) have been obtained or will be obtained prior to the Closing Date and are or will be in full force and

effect; and the Company has full power and authority to authorize, issue and sell the Bonds on the terms and

conditions herein set forth.

(s) The Company is not, and after giving effect to the offering and sale of the Bonds and the

application of the proceeds thereof as described in the Disclosure Package and the Prospectus, will not be,
an "investment company" or a company "controlled" by an "investment company" that is required to be
registered under the Investment Company Act of 1940, as amended.

(t) The Company maintains systems of internal accounting controls sufficient to provide
reasonable assurance that transactions are executed in accordance with management's general or specific
authorizations, transactions are recorded as necessary to permit preparation of financial statements in
conformity with generally accepted accounting principles and to maintain asset accountability, access to
assets is permitted only in accordance with management's general or specific authorizations, and the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is
taken with respect to any differences.

(u) Except as set forth in the Disclosure Package and the Prospectus, since the end of the

Company's most recent audited fiscal year, there has been (i) no material weakness in the Company's internal

control over financial reporting (whether or not remediated) and (ii) no change in the Company's internal

control over financial reporting that has materially affected, or is reasonably likely to materially affect, the

Company's internal control over financial reporting.

(v) The Company maintains disclosure controls and procedures (as such term is defined in

Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the Exchange Act; such

disclosure controls and procedures have been designed to ensure that material information relating to the

Company is made known to the Company's principal executive officer and principal financial officer by
others within those entities; and such disclosure controls and procedures are effective.

(w) To the best of its knowledge, the Company is in compliance in all material respects with the

applicable provisions of the Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley Act") that are effective and

the rules and regulations of the Commission that have been adopted and are effective thereunder.

3. Purchase Sale and Deliver of the Bonds. On the basis of representations, warranties and

agreements herein contained, but subject to the terms and conditions herein set forth, the Company agrees to issue
and sell to the several Underwriters named in Schedule A hereto, and each such Underwriter agrees, severally and

not jointly, to purchase from the Company at the purchase price set forth in such Schedule B the principal amount

of Bonds set forth opposite the name of such Undeixvriter in such Schedule A.

The closing of the transactions and delivery of the documents contemplated hereby shall take place at
the office, date and time specified in Schedule B. The Bonds will be delivered by the Company to you for the
accounts of the several Underwriters through the facilities of The Depository Trust Company against payment of the
purchase price therefor by wire transfer in federal (same day) funds at the closing date and time specified on
Schedule B (or, if the New York and American Stock Exchanges and commercial banks in The City of New York
are not open on such day, the next day on which such exchanges and banks are open), or at such other time not
later than eight full business days thereafter as you and the Company determine, such time being herein refen'ed to
as the "Closing Date. "

contemplatedwilt not resultin a breachorviolationof anyof thetermsandprovisionsof, or constitutea
defaultunder,anyindenture,mortgage,deedof trust,noteagreementor otheragreementor instrumentto
whichtheCompanyis a partyor by whichit is boundor to whichanyof thepropertyof theCompanyis
subject,theCompany'sRestatedArticlesof Incm'poration,asamended,orby-laws,oranystatute,law,rule,
regulation,ordero1"decreeof any courtor governmentalagencyor body havingjurisdictionoverthe
Companyo1"anyof itsproperties;noconsent,approval,authorizationororderof anycourtor govenmaental
agencyor bodyis requiredfor theconsummationof thetransactionscontemplatedby this Agreementin
connectionwith the issuanceor saleof theBondsby theCompanyhereunder,exceptsuchasmaybe
requiredundertheAct, theTrustIndentureAct or statesecuritieslawsandexceptfor theapprovalof The
PublicServiceCommissionof SouthCarolina,all of which(exceptasmayberequiredunderstatesecurities
laws)havebeenobtainedor will beobtainedprior to theClosingDateandareor will be in full forceand
effect;andtheCompanyhasfull powerandauthorityto authorize,issueandselltheBondsonthetermsand
conditionshereinsetforth.

(s) TheCompanyisnot,andaftergivingeffecttotheofferingandsaleoftheBondsandthe
applicationoftheproceedsthereofasdescribedin theDisclosurePackageandtheProspectus,will notbe,
an"investmentcompany"or acompany"controlled"byan"investmentcompany"thatis requiredto be
registeredundertheInvestmentCompanyActof 1940,asamended.

(t) The Companymaintainssystemsof internal accounting controls sufficient to provide
reasonable assurance that transactions are executed in accordance with management's general or specific
authorizations, transactions are recorded as necessary to permit preparation of financial statements in

conformity with generally accepted accounting principles and to maintain asset accountability, access to
assets is permitted only in accordance with management's general or specific authorizations, and the recorded

accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is
taken with respect to any differences.

(u) Except as set forth in the Disclosure Package and the Prospectus, since the end of the

Company's most recent audited fiscal year, there has been (i) no material weakness in the Company's internal
control over financial reporting (whether or not remediated) and (ii) no change in the Company's internal

control over financial reporting that has materially affected, or is reasonably likely to materially affect, the

Company's internal control over financial reporting.

(v) The Company maintains disclosure controls and procedures (as such term is defined in

Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the Exchange Act; such
disclosure controls and procedures have been designed to ensure that material information relating to the
Company is made known to the Company's principal executive officer and principal financial officer by

others within those entities; and such disclosure controls and procedures are effective.

(w) To the best of its knowledge, the Company is in compliance in all material respects with the
applicable provisions of the Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley Act") that are effective and

the rules and regulations of the Commission that have been adopted and are effective thereunder.

3. Put'chase, Sale and Delivery of the Bonds. On the basis of representations, warranties and

agreements herein contained, but subject to the terms and conditions herein set forth, the Company agrees to issue
and sell to the several Underwriters named in Schedule A hereto, and each such Undel_vriter agrees, severally and

not jointly, to purchase from the Company at the purchase price set furth in such Schedule B the principal amount

of Bonds set forth opposite the name of such Underwriter in such Schedule A.

The closing of the transactions and delivery of the documents contemplated hereby shall take place at
the office, date and time specified in Schedule B. The Bonds will be delivered by the Company to you for the
accounts of the several Underwriters through the facilities of The Depository Trust Company against payment of the

purchase price therefor by wire transfer in federal (same day) funds at the closing date and time specified on
Schedule B (or, if the New York and American Stock Exchanges and commercial banks in The City of New York

are not open on such day, the next day oll which such exchanges and banks are open), or at such other time not
later than eight full business days thereafter as you and the Company determine, such time being herein refen'ed to

as the "Closing Date."



It is understood that you, individually and not as Representatives of the Underwriters, may (but shall

not be obligated to) make payment to the Company, on behalf of any Underwriter or Underwriters, for the Bonds to

be purchased by such Underwriter or Underwriters. Any such payment by you shall not relieve any such

Underwriter or Underwriters of any of its or their obligations hereunder.

4. Covenants. The Company covenants and agrees with each Undeixvriter that:

(a) During the period beginning on the Applicable Time and ending on the later of the Closing

Date or such date the Prospectus is no longer required by law to be delivered in connection with sales by an

Underwriter or dealer, including circumstances where such requirement may be satisfied pursuant to Rule 172

of the Act (the "Prospectus Delivery Period" ), prior to amending or supplementing the Registration

Statement, the Disclosure Package or the Prospectus (including any amendment or supplement through

incorporation by reference of any report filed under the Exchange Act), the Company shall furnish to the

Representatives for review a copy of each such proposed amendment or supplement; the Company shall not

file or use any such proposed amendment or supplement to which the Representatives reasonably object
(except for any amendment or supplement through incorporation by reference of any report filed under the

Exchange Act); the Company will notify you promptly of any request by the Commission for the amending or
supplementing of the Registration Statement, the Disclosure Package or the Prospectus or for additional

information.

(b) During the Prospectus Delivery Period, the Company will file promptly all reports and any

definitive proxy or infotmation statements required to be filed by the Company with the Commission pursuant

to the Exchange Act and comply as far as it is able with all requirements imposed upon it by the Act, as now

and hereafter amended, and by the rules and regulations of the Commission thereunder, as from time to time

in force, so far as necessary to permit the continuance of sales of or dealings in the Bonds as contemplated

by the provisions hereof and in the Disclosure Package and the Prospectus.

(c) If, during the Prospectus Delivery Period, any event or development shall occur or condition

exist as a result of which the Disclosure Package or the Prospectus as then amended or supplemented would

include any untrue statement of a material fact or omit to state any material fact necessary in order to make the

statements therein, in the light of the circumstances under which they were made or then prevailing, as the

case may be, not misleading, or if it shall be necessary to amend or supplement the Disclosure Package or the

Prospectus, or to file under the Exchange Act any document incorporated by reference in the Disclosure
Package or the Prospectus, in order to make the statements therein, in the light of the circumstances under

which they were made or then prevailing, as the case may be, not misleading, or if in the opinion of the

Representatives it is otherwise necessary or advisable in connection with the distribution of the Bonds by the

Underwriters to amend or supplement the Registration Statement, the Disclosure Package or the Prospectus,
or to file under the Exchange Act any document incorporated by reference in the Disclosure Package or the

Prospectus, or to file a new registration statement containing the Prospectus, in order to comply with law,

including in connection with the delivery of the Prospectus, the Company agrees to (i) notify the

Representatives of any such event or condition and (ii) promptly prepare (subject to Sections 4(a) and 4(e)
hereofl, file with the Commission (and use its best efforts to have any amendment to the Registration
Statement or any new registration statement declared effective) and furnish at its own expense to the

Undeixvriters and to dealers, amendments or supplements to the Registration Statement, the Disclosure

Package or the Prospectus, or any new registration statement, necessary in order to make the statements in

the Disclosure Package or the Prospectus as so amended or supplemented, in the light of the circumstances

then prevailing or under which they were made, as the case may be, not misleading or so that the Registration

Statement, the Disclosure Package or the Prospectus, as amended or supplemented, will comply with

law. The Company will notify you, promptly after it shall receive notice thereof, of the time when any post-
effective amendment to the Registration Statement has become effective or any supplement to the Disclosure

Package or the Prospectus has been filed.

(d) The Company will prepare a final term sheet containing only a description of the Bonds, in a

form approved by the Representatives and contained in Schedule D hereto, and will file such term sheet

pursuant to Rule 433(d) under the Act within the time required by such rule (such term sheet, the "Final Term
Sheet").

It is understoodthatyou,individuallyandnotasRepresentativesof theUnderwriters,may(butshall
notbeobligatedto)makepaymenttotheCompany,onbehalfof anyUnderwriterorUnderwriters,for theBondsto
be purchasedby suchUnderwriteror Undel_vriters.Any suchpaymentby you shallnot relieveany such
UnderwriterorUnderwritersof anyofits ortheirobligationshereunder.

4. Covenants.TheCompanycovenantsandagreeswitheachUnderwriterthat:

(a) Duringtheperiodbeginningon theApplicableTimeandendingon thelaterof theClosing
Dateor suchdatetheProspectusisnolongerrequiredby lawto bedeliveredin connectionwith salesby an
Underwriterordealer,includingcircumstanceswheresuchrequirementmaybesatisfiedpursuanttoRule172
of the Act (the"ProspectusDeliveryPeriod"),prior to amendingor supplementingthe Registration
Statement,the DisclosurePackageor the Prospectus(includinganyamendmentor supplementthrough
incorporationby referenceof anyreportfiled undertheExchangeAct), theCompanyshallfurnishto the
Representativesfor reviewa copyof eachsuchproposedamendmentor supplement;theCompanyshallnot
file or useanysuchproposedamendmentor supplementto whichtheRepresentativesreasonablyobject
(exceptfor anyamendmentor supplementthroughincorporationby referenceof anyreportfiledunderthe
ExchangeAct); theCompanywill notifyyoupromptlyof anyrequestbytheCommissionfor theamendingor
supplementingof the RegistrationStatement,theDisclosurePackageor theProspectusor for additional
information.

(b) DuringtheProspectusDeliveryPeriod,theCompanywill file pmmpttyall reportsandany
definitiveproxyor informationstatementsrequiredtobefiledbytheCompanywith theCommissionpursuant
to theExchangeActandcomplyasfarasit isablewithall requirementsimposeduponit bytheAct,asnow
andhereafteramended,andbytherulesandregulationsof theCommissionthereunder,asfromtimeto time
in force,sofar asnecessaryto permitthecontinuanceof salesof ordealingsin theBondsascontemplated
bytheprovisionshereofandin theDisclosurePackageandtheProspectus.

(c) If, duringtheProspectusDeliveryPeriod,anyeventordevelopmentshalloccurorcondition
existasaresultof whichtheDisclosurePackageor theProspectusasthenamendedor supplementedwould
includeanyuntruestatementofamaterialfactoromitto stateanymaterialfactnecessaryin orderto makethe
statementstherein,in thelight of thecircumstancesunderwhichtheyweremadeor thenprevailing,asthe
casemaybe,notmisleading,or if it shallbenecessaryto amendorsupplementtheDisclosurePackageor the
Prospectus,or to file undertheExchangeAct anydocumentincorporatedby referencein theDisclosure
Packageor theProspectus,in orderto makethestatementstherein,in thelight of thecircumstancesunder
whichtheyweremadeor thenprevailing,asthecasemaybe,notmisleading,or if in theopinionof the
Representativesit isothel_isenecessaryor advisablein connectionwith thedistributionof theBondsbythe
Underwritersto amendor supplementtheRegistrationStatement,theDisclosurePackageor theProspectus,
or to file undertheExchangeAct anydocumentincorporatedby referencein theDisclosurePackageor the
Prospectus,or to file anewregistrationstatementcontainingtheProspectus,in orderto complywith law,
including in connectionwith the deliveryof the Prospectus,the Companyagreesto (i) notify the
Representativesof anysucheventor conditionand(ii) promptlyprepare(subjectto Sections4(a)and4(e)
hereof),file with the Commission(anduseits besteffortsto haveanyamendmentto the Registration
Statementor anynew registrationstatementdeclaredeffective)andfurnishat its own expenseto the
Underwritersandto dealers,amendmentsor supplementsto the RegistrationStatement,the Disclosure
Packageor theProspectus,or anynewregistrationstatement,necessaryin orderto makethestatementsin
theDisclosurePackageor theProspectusassoamendedor supplemented,in the lightof thecircumstances
thenprevailingorunderwhichtheyweremade,asthecasemaybe,notmisleadingorsothattheRegistration
Statement,the DisclosurePackageor the Prospectus,as amendedor supplemented,will complywith
law. TheCompanywill notifyyou,promptlyafterit shallreceivenoticethereof,of thetimewhenanypost-
effectiveamendmentto theRegistrationStatementhasbecomeeffectiveoranysupplementto theDisclosure
Packageor theProspectushasbeenfiled.

(d) TheCompanywill prepareafinaltermsheetcontainingonlyadescriptionof theBonds,in a
form approvedby theRepresentativesandcontainedin ScheduleD hereto,andwill file suchtermsheet
pursuantto Rule433(d)undertheActwithinthetimerequiredbysuchrule(suchtermsheet,the"FinalTerm
Sheet").



(e) The Company represents that it has not made, and agrees that, unless it obtains the prior

written consent of the Representatives, it will not make, any offer relating to the Bonds that would constitute

an Issuer Free Writing Prospectus or that would otherwise constitute a "free writing prospectus" (as defined

in Rule 405 of the Act) required to be filed by the Company with the Commission or retained by the

Company under Rule 433 of the Act; provided that the prior written consent of the Representatives shall be
deemed to have been given in respect to the Free Writing Prospectuses included in Schedule C hereto. Any

such fice writing prospectus consented to by the Representatives and the Company is hereinafter referred to

as a "Permitted Free Writing Prospectus". The Company agrees that (i) it has treated and will treat, as the

case may be, each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus, and (ii) has

complied and will comply, as the case may be, with the requirements of Rules 164 and 433 of the Act
applicable to any Peimitted Free Writing Prospectus, including in respect of timely filing with the

Commission, legending and record keeping. The Company consents to the use by any Underwriter of a fice
writing prospectus relating to the Bonds that (a) is not an "issuer free writing prospectus" as defined in

Rule 433 of the Act, (b) is not a "free writing prospectus" which includes "issuer information", each as

defined in Rule 433 of the Act, or (c) notwithstanding the prior clause (b) of this sentence, contains only

(i) infoimation describing the preliminaiy terms of the Bonds or their offering, (ii) information permitted by
Rule 134 under the Act or (iii) information that describes the final terms of the Bonds or their offering and that

is included in the Final Term Sheet of the Company contemplated in Section 4(d) hereof.

(fl The Company will advise you, promptly after it shall receive notice or obtain knowledge

thereof, of the issuance by the Commission of any stop order suspending the effectiveness of the

Registration Statement or of any proceeding for that purpose having been instituted or threatened by the

Commission; and it will promptly use its best efforts to prevent the issuance of any stop order or to obtain its

withdrawal if such a stop order should be issued.

(g) The Company will use its best efforts, at the request of and in cooperation with the

Representatives, to qualify the Bonds for sale under the securities laws of such jurisdictions as you
reasonably designate and to continue such qualifications in effect so long as required for the distribution of
the Bonds, except that the Company shall not be required in connection therewith to qualify as a foreign
corporation or to execute a general consent to service of process in any state. The Company will also
arrange for the deteimination of the Bonds' eligibility for investment under the laws of such jurisdictions as

you reasonably request,

(h) The Company has furnished or will furnish to the Undeixvriters, as soon as available, copies
of the Registration Statement (three of which will be signed and will include all exhibits except those

incorporated by reference), the Prospectus (including all documents incorporated by reference therein but
excluding exhibits to such documents), any preliminary prospectus, any Issuer Free Writing Prospectuses
and all amendments and supplements to such documents, including any prospectus prepared to permit
compliance with Section 10(a)(3) of the Act, all in such quantities as you may from time to time reasonably

request.

(i) The Company will make generally available to its security holders as soon as practicable, but
in any event not later than 15 months after the end of the Company's current fiscal quarter, an earnings

statement (which need not be audited) covering a 12-month period beginning after the effective date of the

Registration Statement which shall satisfy the provisions of Section 11(a)of the Act.

(j) So long as any of the Bonds are outstanding, the Company agrees to furnish to you, and,

upon request, to each of the other Undetwriters, (i) as soon as they are available, copies of all the repoids

(financial or other) and any definitive proxy statements mailed to security holders or filed with the
Commission and (ii) from time to time such other infoimation concerning the business and financial condition
of the Company as you may reasonably request.

(k) The Company, whether or not the transactions contemplated hereunder are consummated or
this Agreement is prevented from becoming effective or is terminated under the provisions of Section 9
hereof, will pay all costs and expenses incident to the performance of the obligations of the Company
hereunder, including, without limitation, the fees and expenses of the Company's accountants and counsel for
the Company, all costs incident to the preparation, printing and filing under the Act of the Registration

(e) TheCompanyrepresentsthat it has not made, and agrees that, unless it obtains the prior
written consent of the Representatives, it will not make, any offer relating to the Bonds that would constitute

an Issuer Free Writing Prospectus or that would otherwise constitute a "free writing prospectus" (as defined
in Rule 405 of the Act) required to be filed by the Company with the Commission or retained by the

Company under Rule 433 of the Act; provided that the prior written consent of the Representatives shall be
deemed to have been given in respect to the Free Writing Prospectuses included in Schedule C hereto. Any

such free writing prospectus consented to by the Representatives and the Company is hereinafter referred to
as a "Permitted Free Writing Prospectus". The Company agrees that (i) it has treated and will treat, as the

case may be, each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus, and (ii) has
complied and will comply, as the case may be, with the requirements of Rules 164 and 433 of the Act

applicable to any Permitted Free Writing Prospectus, including in respect of timely filing with the
Commission, legending and record keeping. The Company consents to the use by any Underwriter of a free

writing prospectus relating to the Bonds that (a) is not an "issuer free writing prospectus" as defined in
Rule 433 of the Act, (b) is not a "free writing prospectus" which includes "issuer information", each as

defined in Rule 433 of the Act, or (c) notwithstanding the prior clause (b) of this sentence, contains only
(i) information describing the preliminary terms of the Bonds or their offering, (ii) information permitted by

Rule 134 under the Act or (iii) informatinn that describes the final terms of the Bonds or their offering and that
is included in the Final Term Sheet of the Company contemplated in Section 4(d) hereof.

(t') The Company will advise you, promptly after it shall receive notice or obtain knowledge
thereof, of the issuance by the Commission of any stop order suspending the effectiveness of the

Registration Statement or of any proceeding for that puq?ose having been instituted or tlu'eatened by the
Commission; and it will promptly use its best efforts to prevent the issuance of any stop order or to obtain its

withdrawal if such a stop order should be issued.

(g) The Company will use its best efforts, at the request of and in cooperation with the

Representatives, to qualify the Bonds for sale under the securities laws of such jm'isdictions as you
reasonably designate and to continue such qualifications in effect so long as required for the distribution of
the Bonds, except that the Company shall not be required in connection therewith to qualify as a foreign

corporation or to execute a general consent to service of process in any state. The Company will also
arrange for the determination of the Bonds' eligibility for investment under the laws of such jurisdictions as

you reasonably request.

(h) The Company has fumished or will furnish to the Underwriters, as soon as available, copies
of the Registration Statement (three of which will be signed and will include all exhibits except those

incorporated by reference), the Prospectus (including all documents incorporated by reference therein but
excluding exhibits to such documents), any preliminary prospectus, any Issuer Free Writing Prospectuses

and all amendments and supplements to such documents, including any prospectus prepared to permit
compliance with Section 10(a)(3) of the Act, all in such quantities as you may from time to time reasonably

request.

(i) Tbe Company will make generally available to its security holders as soon as practicable, but

in any event not later than 15 months after the end of the Company's current fiscal quarter, an earnings

statement (which need not be audited) covering a 12-month period beginning after the effective date of the
Registration Statement which shall satisfy the provisions of Section 11(a) of the Act.

(j) So long as any of the Bonds are outstanding, the Company agrees to furnish to you, and,
upon request, to each of the other Underwriters, (i) as soon as they are available, copies of all the reports

(financial or other) and any definitive proxy statements mailed to security holders or filed with the
Commission and (ii) from time to time such other information concerning the business and financial condition

of the Company as you may reasonably request.

(k) The Company, whether or not the transactions contemplated hereunder are consummated or

this Agreement is prevented from becoming effective or is terminated under the provisions of Section 9

hereof, will pay all costs and expenses incident to the performance of the obligations of the Company
hereunder, including, without limitation, the fees and expenses &the Company's accountants and cmmsel for

the Company, all costs incident to the preparation, printing and filing under the Act of the Registration



Statement, the Prospectus, any preliminary prospectus, any Issuer Free Writing Prospectus and all

amendments and supplements thereto, any fees charged by any investment rating agencies for rating the

Bonds, all fees and disbursements incurred by the Company and by the Underwriters in connection with the

qualification of the Bonds under the laws of various jurisdictions as provided in Section 4(g) hereof and the

determination of their eligibility for investment under the laws of various jurisdictions (including the cost of
furnishing to the Undertvriters memoranda relating thereto and the reasonable fees and disbursements of
counsel for the Undenvriters in connection therewith), the cost of furnishing to the Undertvriters copies of the

Registration Statement, the Prospectus, any preliminaiy prospectus, any Issuer. Free Writing Prospectus and

each amendment and supplement thereto, in such numbers as you may reasonably request, the costs and

charges of the Tmstee and of any depository in connection with a book-entry system of payments and

transfers, and the cost of preparing the Bonds. If the sale of the Bonds provided for herein is not
consummated by reason of any failure, refusal or inability on the part of the Company to perfoim any

agreement on its part to be perfoimed, or because any other condition of the Underwriters' obligation

hereunder required to be fulfilled by the Company is not fulfilled, the Company will reimburse the several

Underwriters for all reasonable out-of-pocket disbursements (including fees and disbursements of counsel)
incurred by the Underwriters in connection with their investigation, preparing to market and marketing the

Bonds or in contemplation of performing their obligations hereunder. The Company shall not in any event be
liable to any of the Undertvriters for loss of anticipated profits from the transactions covered by this

Agreement.

(1) The Company will apply the net proceeds from the sale of the Bonds to be sold by it
hereunder for the purposes set forth under "Use of Proceeds" in each of the Disclosure Package and the

Prospectus.

(m) The Company will not for a period of 30 days after the commencement of the public
offering of the Bonds, without the prior written consent of the Representatives, sell, contract to sell or
otherwise dispose of any other of its First Mortgage Bonds.

4A. Covenants of the Underwriters. Each Underwriter, severally and not jointly, represents that it has
not made, and covenants and agrees that, unless it obtains the prior written consent of the Company, it will not
make, any offer relating to the Bonds that would constitute an Issuer Free Writing Prospectus or that would
otherwise constitute a "free writing prospectus" (as defined in Rule 405 of the Act) required to be filed by the

Company with the Commission or retained by the Company under Rule 433 of the Act; provided that the prior
written consent of the Company shall be deemed to have been given in respect of the Free Writing Prospectuses
included in Schedule C hereto, Notwithstanding anything to the contrary herein, no Undenvriter must obtain the

prior written consent of the Company with respect to the use of a fi'ee writing prospectus relating to the Bonds that

(a) is not an "issuer free writing prospectus" as defined in Rule 433 of the Act, (b) is not a "free writing prospectus"
which includes "issuer information", each as defined in Rule 433 of the Act, or (c) notwithstanding the prior clause

(b) of this sentence, contains only (i) information describing the preliminary terms of the Bonds or their offering, (ii)
information permitted by Rule 134 under the Act or (iii) information that describes the final teims of the Bonds or
their offering and that is included in the Final Term Sheet of the Company contemplated in Section 4(d) hereof.

Statement,the Prospectus,any preliminaryprospectus,any IssuerFreeWriting Prospectusand all
amendmentsandsupplementsthereto,anyfeeschargedby any investmentratingagenciesfor ratingthe
Bonds,all feesanddisbursementsincurredby theCompanyandby theUnderwritersin connectionwith the
qualificationof theBondsunderthelawsof variousjurisdictionsasprovidedin Section4(g)hereofandthe
determinationof theireligibilityfor investmentunderthetawsof variousjurisdictions(includingthecostof
furnishingto theUnderwritersmemorandarelatingtheretoandthe reasonablefeesanddisbursementsof
counselfor theUndetavritersinconnectiontherewith),thecostof furnishingtotheUnderwriterscopiesof the
RegistrationStatement,theProspectus,anypreliminaryprospectus,anyIssuerFreeWritingProspectusand
eachamendmentandsupplementthereto,in suchnumbersasyoumayreasonablyrequest,thecostsand
chargesof fl:e Trusteeandof anydepositoryin connectionwith a book-entrysystemof paymentsand
transfers,andthe cost of preparingfl:e Bonds.If the saleof the Bondsprovidedfor hereinis not
consummatedby reasonof any failure,refusalor inability on thepart of theCompanyto performany
agreementon its part to beperformed,or becauseanyotherconditionof the Underwriters'obligation
hereunderrequiredto be fulfilledby theCompanyis not fulfilled, theCompanywilt reimbursetheseveral
Underwritersfor all reasonableout-of-pocketdisbursements(includingfeesanddisbursementsof counsel)
incurredby theUnderwritersin connectionwith theirinvestigation,preparingto marketandmarketingthe
Bondsor incontemplationof performingtheirobligationshereunder.TheCompanyshallnetin anyeventbe
liable to anyof the Underwritersfor lossof anticipatedprofits from the transactionscoveredby this
Agreement.

(i) TheCompanywill apply thenetproceedsfrom the saleof theBondsto be soldby it
hereunderfor thepurposessetforth under"Useof Proceeds"in eachof theDisclosurePackageandthe
Prospectus.

(m) Tile Companywill not for a periodof 30 daysafterthe commencementof the public
offeringof theBonds,withoutthe prior writtenconsentof theRepresentatives,sell, conttactto sell or
otherwisedisposeof anyotherof itsFirstMortgageBonds.

4A. Covenants of the Underwriters. Each Underwriter, severally and not jointly, represents that it has
not made, and covenants and agrees that, unless it obtains the prior written consent of the Company, it will not

make, any offer relating to the Bonds that would constitute an Issuer Free Writing Prospectus or that would
otherwise constitute a "free writing prospectus" (as defined in Rule 405 of the Act) required to be filed by the

Company with the Commission or retained by the Company under Rule 433 of the Act; provided that the prior
written consent of the Company shall be deemed to have been given in respect of the Free Writing Prospectuses

included in Schedule C hereto. Notwithstanding anything to the contrary herein, no Underwriter must obtain the
prior written consent of the Company with respect to the use of a free writing prospectus relating to the Bonds that

(a) is not an "issuer free writing prospectus" as defined in Rule 433 of the Act, (b) is not a "free writing prospectus"
which includes "issuer information'', each as defined in Rule 433 of the Act, or (c) notwithstanding the prior clause

(b) of this sentence, contains only (i) information describing the preliminary terms of the Bonds or their offering, (ii)
information permitted by Rule 134 under the Act or (iii) information that describes the final tel:ms of the Bonds or

their offering and that is included in the Final Term Sheet of the Company contemplated in Section 4(d) hereof.



5. Conditions of Undetwriters' Obli ations. The obligations of the several Underwriters to purchase

and pay for. the Bonds, as provided herein, shall be subject to the accuracy, as of the date hereof and the Closing

Date (as if made on the Closing Date), of the representations and warranties of the Company herein, to the

performance by the Company of its obligations hereunder, and to the following additional conditions:

(a) The Company shall have filed any preliminary prospectus and the Prospectus with the

Commission (including the information required by Rule 430B under the Act) in the manner and within the

time period required by Rule 424(b) under the Act; or the Company shall have filed a post-effective
amendment to the Registration Statement containing the information required by Rule 430B, and such post-

effective amendment shall have become effective.

(b) The Final Term Sheet, and any other material required to be filed by the Company pursuant

to Rule 433(d) under the Act, shall have been filed with the Commission within the applicable time periods

prescribed for such filings under Rule 433.

(c) No stop order suspending the effectiveness of the Registration Statement, or any post-

effective amendment to the Registration Statement, shall be in effect and no proceedings for that purpose

shall have been instituted or, to the knowledge of the Company or any Underwriter, threatened by the

Commission; and any request of the Commission for additional information (to be included in the

Registration Statement or the Prospectus or otherivise) shall have been complied with to your satisfaction.

(d) No Underwriter shall have advised the Company that the Registration Statement, the

Disclosure Package or the Prospectus, or any amendment or supplement thereto, contains an untme

statement of fact which in your opinion is material or omits to state a fact which in your opinion is material

and is required to be stated therein or is necessary to make the statements therein not misleading.

(e) Except as contemplated in the Disclosure Package and the Prospectus, subsequent to the

respective dates as of which information is given in the Registration Statement, the Disclosure Package and

the Prospectus (exclusive of any amendments or supplements thereto subsequent to the date of this

Agreement), there shaB not have been any change in the capital stock or long-term debt of the Company or

any adverse change, or any development involving a prospective adverse change, in the condition, financial or
otherwise, or in the business, net worth or results of operations of the Company from that set forth in the

Disclosure Package and the Prospectus (exclusive of any amendments or supplements thereto subsequent to
the date of this Agreement) that, in your judgment makes it impractical or inadvisable to offer or deliver the

Bonds on the terms and in the manner contemplated in the Disclosure Package and the Prospectus.

(f) On the Closing Date, you shall have received the opinion of McNair Law Firm, P,A, ,
counsel for the Company, dated the Closing Date, to the effect that:

(i) The Company is validly existing as a coqioration under the laws of the State of South

Carolina and has the corporate power to own and operate the properties now owned and proposed to
be owned by it and to cany on its business as now cairied on and proposed to be canied on, in each
case as described in the Disclosure Package and the Prospectus.

(ii) The Indenture as Supplemented has been duly authorized, executed and delivered by
the Company and constitutes a valid and legally binding instrument enforceable against the Company in

accordance with its terms and the Indenture as Supplemented has been qualified under the Ttnst

Indenture Act.

(iii) [Intentionally omitted. ]

(iv) The Bonds have been duly authorized by all necessary corporate action, have been

duly executed, authenticated, issued and delivered and constitute valid and legally binding obligations

of the Company enforceable against the Company in accordance with their terms and the terms of the

5. Conditions of Underwriters' Obligations. The obligations of the several Underwriters to purchase

and pay for the Bonds, as provided herein, shall be subject to the accuracy, as of the date hereof and the Closing
Date (as if made on the Closing Date), of the representations and warranties of the Company herein, to the
performance by the Company of its obligations hereunder, and to the following additional conditions:

(a) The Company shall have filed any preliminary prospectus and the Prospectus with the

Commission (including the information required by Rule 430B under the Act) in the manner and within the
time period required by Rule 424(b) under the Act; or the Company shall have filed a post-effective

amendment to the Registration Statement containing the information required by Rule 430B, and such post-
effective amendment shall have become effective.

(b) The Final Term Sheet, and any other material required to be filed by the Company pursuant

to Rule 433(d) under the Act, shall have been filed with the Commission within the applicable time periods
prescribed for such filings under Rule 433.

(c) No stop order suspending the effectiveness of the Registration Statement, or any post-
effective amendment to the Registration Statement, shall be in effect and no proceedings for that purpose
shall have been instituted or, to the knowledge of the Company or any Underwriter, threatened by the

Commission; and any request of the Coimnission for additional information (to be included in the

Registration Statement or the Prospectus or otherwise) shall have been complied with to your satisfaction.

(d) No Undel_riter shall have advised the Company that the Registration Statement, the
Disclosure Package or the Prospectus, or any amendment or supplement thereto, contains an untrue
statement of fact which in your opinion is material or omits to state a fact which in your opinion is material

and is required to be stated therein or is necessary to make the statements therein not misleading.

(e) Except as contemplated in the Disclosure Package and the Prospectus, subsequent to the
respective dates as of which information is given in the Registration Statement, the Disclosure Package and

the Prospectus (exclusive of any amendments or supplements thereto subsequent to the date of this

Agreement), there shall not have been any change in the capital stock or long-term debt of the Company or
any adverse change, or any development involving a prospective adverse change, in the condition, financial or
otherwise, or in the business, net worth or results of operations of the Company from that set forth in the

Disclosure Package and the Prospectus (exclusive of any amendments or supplements thereto subsequent to
the date of this Agreement) that, in your judgment makes it impractical or inadvisable to offer or deliver the

Bonds on the te_ms and in the manner contemplated in the Disclosure Package and the Prospectus.

(f) On the Closing Date, you shall have received the opinion of McNair Law Firm, P.A.,
counsel for the Company, dated the Closing Date, to the effect that:

(i) The Company is validly existing as a corporation under the laws of the State of South
Carolina and has the corporate power to own and operate the properties now owned and proposed to

be owned by it and to can7 on its business as now can'ied on and proposed to be carried on, in each
case as described in the Disclosure Package and the Prospectus.

(ii) The Indenture as Supplemented has been duly authorized, executed and delivered by

the Company and constitutes a valid and legally binding instrument enforceable against the Company in
accordance with its terms and the Indenture as Supplemented has been qualified under the Trust
Indenture Act.

(iii) [Intentionally omitted.]

(iv) The Bonds have been duly authorized by all necessary corporate action, have been
duly executed, authenticated, issued and delivered and constitute valid and legally binding obligations

of the Company enforceable against the Company in accordance with their terms and the terms of the



Indenture as Supplemented, are entitled to the security and benefits of the Indenture as Supplemented

and are secured equally and ratably with all other bonds issued under the Indenture as Supplemented.

(v) This Agreement has been duly authorized, executed and delivered by the Company.

(vi) The Indenture as Supplemented and the Bonds conform in all material respects to the

statements concerning them in the Disclosure Package and the Prospectus.

(vii) The documents incorporated by reference in the Disclosure Package and the

Prospectus (other than the financial statements and other financial information contained therein, as to
which such counsel need express no opinion), when they were filed with the Commission complied as

to fotm in all material respects with the requirements of the Exchange Act and the rules and regulations

of the Commission thereunder; and, based upon such counsel's participation in conferences with

representatives of the Company and its accountants and participation in certain prior financings of the

Company, they do not believe that any of such documents, when they were so filed, contained an

untrue statement of a material fact or omitted to state a material fact necessaiy in order to make the

statements therein, in the light of the circumstances under which they were made when such documents

were so filed, not misleading.

(viii) The statements in any preliminary prospectus and the Prospectus under the captions
"Terms of the New Bonds" and "Description of the First Mortgage Bonds, " insofar as such

information purport to be descriptions of or summaries of the Bonds and the Indenture as

Supplemented, fairly present the information purported to be shown.

(ix) The Company has filed with the Commission a prospectus supplement relating to the

Bonds pursuant to and within the time period prescribed by the applicable provisions of Rule 424
under the Act. The Company has filed with the Commission the Final Term Sheet, and any other

material used by or provided to the Company that is required to be filed by the Company pursuant to

Rule 433(d) under the Act, within the applicable time periods prescribed for such filings under

Rule 433. The Registration Statement has become effective under the Act, and, to the knowledge of
such counsel, no stop order suspending the effectiveness of the Registration Statement or any post-
effective amendment of the Registration Statement is in effect and no proceedings for that purpose
have been instituted or, to the knowledge of such counsel, are pending or contemplated under the Act
and, based upon such counsel's participation in conferences with representatives of the Company and

its accountants and participation in certain prior financings of the Company, they do not believe that (i)
either the Registration Statement or any amendments thereto, at the time the Registration Statement or

such amendments became effective and as of the Execution Time, contained an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to
make the statements therein not misleading; (ii) the Prospectus, as of its date or at the Closing Date
contained an untrue statement of a material fact or omitted to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not

misleading; or (iii) the Disclosure Package, as of the Applicable Time, contained any untrue statement

of a material fact or omitted to state any material fact necessary in order to make the statements therein,

in the light of circumstances under which they were made, not misleading, and, in their opinion, the

Registration Statement and the Prospectus, as of the Execution Date (or the Registration Statement or
Prospectus as amended or supplemented by any amendment or further supplement thereto made by the

Company prior to the Closing Date), appear on their face to be appropriately responsive in all material

respects to the requirements of the Act, the Trust Indenture Act and the rules and regulations of the
Commission under such acts (except that no belief need be expressed as to financial statements and

other financial information contained or incorporated by reference in the Registration Statement, the

Prospectus, the Disclosure Package or any amendments or supplements thereto or as to the Trustee's
Statement of Eligibility on Foun T-I and, with respect to information relating to the book-entry system
of payments and transfers of the Bonds or the depository therefor set forth under the caption "Book-
Entry System" therein, such belief may be based on information made available by The Depository
Tmst Company for the purpose of inclusion in the Base Prospectus).

IndentureasSupplemented,areentitledto thesecurityandbenefitsof theIndentureasSupplemented
andaresecuredequallyandratablywithall otherbondsissuedundertheIndentureasSupplemented.

(v) ThisAgreementhasbeendulyauthorized,executedanddeliveredbytheCompany.

(vi) TheIndentureasSupplementedandthe Bonds conform in all material respects to the
statements concerning them in the Disclosure Package and the Prospectus.

(vii) The documents incorporated by reference in the Disclosure Package and the

Prospectus (other than the financial statements and other financial information contained therein, as to
which such counsel need express no opinion), when they were filed with the Commission complied as
to folrn in all material respects with the requirements of the Exchange Act and the rules and regulations

of the Commission thereunder; and, based upon such counsel's participation in conferences with

representatives of the Company and its accountants and participation in certain prior financings of the
Company, they do not believe that any of such documents, when they were so filed, contained an
untrue statement of a material fact or omitted to state a material fact necessary in order to make the

statements therein, in the light of the circumstances under which they were made when such documents
were so filed, not misleading.

(viii) The statements in any preliminary prospectus and the Prospectus under the captions

"Terms of the New Bonds" and "Description of the First Mortgage Bonds," insofar as such
information pmloorts to be descriptions of or summaries of the Bonds and the Indenture as

Supplemented, fairly present the information purported to be shown.

(ix) The Company has filed with the Commission a prospectus supplement relating to the
Bonds pursuant to and within the time period prescribed by the applicable provisions of Rule 424

under the Act. The Company has filed with the Commission the Final Term Sheet, and any other
material used by or provided to the Company that is required to be filed by the Company pursuant to
Rule 433(d) under the Act, within the applicable time periods prescribed for such filings under

Rule 433. The Registration Statement has become effective under the Act, and, to the knowledge of

such counsel, no stop order suspending the effectiveness of the Registration Statement or any post-
effective amendment of the Registration Statement is in effect and no proceedings for that purpose
have been instituted or, to the knowledge of such counsel, are pending or contemplated under the Act

and, based upon such counsel's participation in conferences with representatives of the Company and

its accountants and participation in certain prior fmancings of the Company, they do not believe that (i)
either the Registration Statement or any amendments thereto, at the time the Registration Statement or
such amendments became effective and as of the Execution Time, contained an untrue statement of a

material fact or omitted to state a material fact required to be stated therein or necessary in order to

make the statements therein not misleading; (ii) the Prospectus, as of its date or at the Closing Date
contained an untrue statement of a material fact or omitted to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not

misleading; or (iii) the Disclosure Package, as of the Applicable Time, contained any untrue statement
of a material fact or omitted to state any material fact necessary in order to make the statements therein,

in the light of circumstances under which they were made, not misleading, and, in their opinion, the

Registration Statement and the Prospectus, as of the Execution Date (or the Registration Statement or
Prospectus as amended or supplemented by any amendment or further supplement thereto made by the

Company prior to the Closing Date), appear on their face to be appropriately responsive in all material
respects to the requirements of the Act, the Trust Indenture Act and the rules and regulations of the

Commission under such acts (except that no belief need be expressed as to financial statements and
other financial infomlation contained or incorporated by reference in the Registration Statement, the
Prospectus, the Disclosure Package or any amendments or supplements thereto or as to the Trustee's

Statement of Eligibility on Form T-1 and, with respect to information relating to the book-entry system
of payments and transfers of the Bonds or the depository therefor set forth under the caption "Book-

Entry System" therein, such belief may be based on information made available by The Depository
Trust Company for the purpose of inclusion in the Base Prospectus).



In rendering said opinion, (i) counsel may rely upon the opinion of Francis P. Mood, Jr., Esquire,
delivered pursuant to paragraph (g), with respect to matters of title, property descriptions, recording

fees and taxes and the filing, recordation and liens of the Indenture as Supplemented; (ii) counsel may
state that the enforceability of the Indenture as Supplemented and the Bonds is subject to applicable

bankmptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other laws affecting

the rights of creditors generafly and general principles of equity; and (iii) counsel may state that

although certain provisions of the Indenture as Supplemented may not be enforceable in whole or in

part, the inclusion of such provisions does not render the Indenture as Supplemented invalid as a

whole, and legally adequate rights and remedies nevertheless exist under the Indenture as Supplemented

and applicable law for pursuit of a claim under the Bonds and for the practical realization of the

principal legal benefits and security provided by the Indenture as Supplemented.

(g) On the Closing Date, you shall have received the opinion of Francis P. Mood, Jr., Esquire,
Senior Vice President, General Counsel and Assistant Secretary of the Company, dated the Closing Date,
covering the matters set forth in clauses (i) to (ix), inclusive, of paragraph (f) of this Section and such other

matters incident to the transactions contemplated hereby as you may reasonably request, and also to the

effect of subsections (i) through (x) below, in each case subject to such exceptions specified in such opinion
with respect to the matters referred to in clauses (i), (ii), (iii), (iv) and (v) of this paragraph (g) as such counsel

may deem appropriate, which exceptions in the opinion of the counsel rendering such opinion do not

materially interfere with the maintenance and operation by the Company of the properties now owned by it or
with the conduct by the Company of the business now carried on by it. In rendering the opinion set foith in

clause (i) of paragraph (f) counsel shall also state that the Company is duly licensed or qualified in each

jurisdiction which requires such licensing or qualification wherein it owns material properties or conducts

material business.

(i) The Company has fee title to all the real property (except (i) rights-of way, water rights

and flowage rights, (ii) that electric transmission and electric and gas distribution lines are constructed

principally on rights-of-way which are maintained under or held by easement and (iii) that the fee

ownership of the lands upon which the Company's Stevens Creek dam is situated may extend only to
the abutment sites on each side of the Savannah River) and has good and valid title to all of the

personal property described or referred to in the Indenture as Supplemented as owned by it (except
property heretofore released from or conveyed subject to the liens thereof or retired in accordance with

the provisions thereof), subject to no liens or encumbrances other than (a) Permitted Liens and to liens,

if any, existing or placed thereon at the time of acquisition thereof by the Company and permitted by
the Indenture as Supplemented, (b) the lien of the Indenture as Supplemented and (c) the fact that titles

to certain properties are subject to reseivations and encumbrances such as are customarily encountered

in the public utility business and which do not materially interfere with their use, and the descriptions of
and references to such real and personal property contained in the Indenture as Supplemented are

adequate for the purposes thereof. No notice has been given to the Company by any governmental

authority of any proceeding to condemn, purchase or otherwise acquire any of the properties of the

Company and, so far as such counsel knows, no such proceeding is contemplated.

(ii) The Indenture as Supplemented has been duly filed for recording and recorded, and

constitutes a legally valid and direct enforceable mortgage lien upon the respective properties presently

subject thereto subject only to Permitted Liens.

(iii) [Intentionally omitted. ]

(iv) Except as set forth in "Security" under "Description of the First Mortgage Bonds" in

any preliminary prospectus and the Prospectus, substantiafly all fixed electric utility properties used or
useful in the Company's electric utility business (other than those of the character not subject to the
lien of the Indenture as Supplemented as aforesaid and properties heretofore released fi'om or
conveyed subject to the lien thereof or retired in accordance with the provisions thereof) acquired by
the Company after the date of the Indenture, have become subject to the lien thereof, subject, however,

to Permitted Liens and to liens, if any, existing or placed thereon at the time of the acquisition thereof

by the Company and permitted by the Indenture as Supplemented.

In renderingsaidopinion,(i) counselmayrelyupontheopinionof FrancisP. Mood,Jr.,Esquire,
deliveredpursuantto paragraph(g),with respectto mattersof title, propertydescriptions,recording
feesandtaxesandthefiling, recordationandliensof theIndentureasSupplemented;(ii) counselmay
statethattheenforceabilityof theIndentureasSupplementedandtheBondsis subjectto applicable
bankruptcy,insolvency,reorganization,moratorium,fraudulentconveyanceandotherlawsaffecting
the rightsof creditorsgenerallyand generalprinciplesof equity;and(iii) counselmaystatethat
althoughcertainprovisionsof theIndentureasSupplementedmaynotbeenforceablein wholeor in
part,the inclusionof suchprovisionsdoesnotrendertheIndentureas Supplementedinvalidasa
whole,andlegallyadequaterightsandremediesneverthelessexistundertheIndentureasSupplemented
andapplicablelaw for pursuitof a claimundertheBondsandfor thepracticalrealizationof the
principallegalbenefitsandsecurityprovidedbytheIndentureasSupplemented.

(g) OntheClosingDate,youshallhavereceivedtheopinionof FrancisP.Mood,Jr'.,Esquire,
SeniorVicePresident,GeneralCounselandAssistantSecretaryof theCompany,datedtheClosingDate,
coveringthematterssetforthin clauses(i) to (ix), inclusive,of paragraph(f) of thisSectionandsuchother
mattersincidentto thetransactionscontemplatedherebyasyoumayreasonablyrequest,andalsoto the
effectof subsections(i) thrmlgh(x) below,in eachcasesubjecttosuchexceptionsspecifiedin suchopinion
withrespecttothemattersreferredtoin clauses(i), (ii), (iii), (iv) and(v) of thisparagraph(g)assuchcounsel
may deemappropriate,whichexceptionsin the opinionof the counselrenderingsuchopiniondonot
materiallyinterferewiththemaintenanceandoperationbytheCompanyof thepropertiesnowownedbyit or
with theconductbytheCompanyof thebusinessnowcarriedonby it. In renderingtheopinionsetforthin
clause(i) of paragraph(f) counselshallalsostatethattheCompanyis duly licensedor qualifiedin each
jurisdictionwhichrequiressuchlicensingor qualificationwhereinit ownsmaterialpropertiesor conducts
materialbusiness.

(i) TheCompanyhasfeetitle toall therealproperty(except(i) rights-of-way,waterrights
andflowagerights,(ii) thatelectrictransmissionandelectricandgasdistributionlinesareconstructed
principallyon rights-of-waywhicharemaintainedunderor heldby easementand(iii) thatthefee
ownershipof thelandsuponwhichtheCompany'sStevensCreekdamissituatedmayextendonlyto
theabutmentsiteson eachsideof theSavannahRiver)andhasgoodandvalid title to all of the
personalpropertydescribedor referredto in theIndentureasSupplementedasownedby it (except
propertyheretoforereleasedfromor conveyedsubjectto theliensthereofor retiredin accordancewith
theprovisionsthereof),subjectto noliensorencumbrancesotherthan(a)PermittedLiensandto liens,
if any,existingor placedthereonatthetimeof acquisitionthereofby theCompanyandpermittedby
theIndentureasSupplemented,(b)thelienof theIndentureasSupplementedand(c)thefactthattitles
to certainpropertiesaresubjectto reservationsandencumbrancessuchasarecustomarilyencountered
in thepublicutilitybusinessandwhichdonotmateriallyinterferewiththeiruse,andthedescriptionsof
andreferencesto suchreal andpersonalpropertycontainedin theIndentureas Supplementedare
adequatefor thepurposesthereof.No noticehasbeengivento theCompanyby anygovernmental
authorityof anyproceedingto condemn,purchaseor otherwiseacquireanyof thepropertiesof the
Companyand,sofar assuchcounselknows,nosuchproceedingiscontemplated.

(ii) TheIndentureasSupplementedhasbeenduly filed for recordingandrecorded,and
constitutesalegallyvalidanddirectenforceablemortgagelienupontherespectivepropertiespresently
subjecttheretosubjectonlyto PermittedLiens.

(iii) [Intentionallyomitted.]

(iv) Except as set forth in "Security" under "Description of the First Mortgage Bonds" in

any preliminary prospectus and the Prospectus, substantially all fixed electric utility properties used or
useful in the Company's electric utility business (other than those of the character not subject to the
lien of the Indenture as Supplemented as aforesaid and properties heretofore released from or

conveyed subject to the lien thereof or retired in accordance with the provisions thereof) acquired by
the Company after the date of the Indenture, have become subject to the lien thereof, subject, however,

to Permitted Liens and to liens, if any, existing or placed thereon at the time of the acquisition thereof

by the Company and permitted by the Indenture as Supplemented.



(v) Except as otherwise set forth in the Disclosure Package and the Prospectus, the

Company has such valid franchises, certificates of convenience and necessity, operating rights,

licenses, permits, consents, approvals, authorizations and/or orders of governmental bodies, political

subdivisions or regulatory authorities, free fi:om burdensome restrictions, as are necessary for the

acquisition, construction, ownership, maintenance and operation of the properties now owned by it and

the conduct of the business now cart'ied on by it as described in the Registration Statement, the

Disclosure Package and the Prospectus, and the Company is not in default or violation of any of the

foregoing and is carrying on its business in accordance therewith and, to his knowledge, with all

applicable federal, state and other laws and regulations.

(vi) The descriptions in the Registration Statement, the Disclosure Package and the

Prospectus of statutes, legal and govenunental proceedings, contracts and other documents are, to the

best of his knowledge, accurate and fairly present the information required to be shown therein, and

such counsel does not know of any legal or governmental proceedings required to be described in the
Disclosure Package or the Prospectus which are not described as required, nor of any contracts or
documents of a character required to be described in the Registration Statement, the Disclosure
Package or the Prospectus or required to be incorporated by reference into the Disclosure Package or
the Prospectus or to be filed as exhibits to the Registration Statement which are not described or
incorporated by reference or filed as required.

(vii) An order has been or orders have been entered by The Public Seivice Commission
of South Carolina peimitting the issuance and sale of the Bonds as contemplated hereby, and no
further authorization or consent of any public body or board is required for the issuance and sale by
the Company of the Bonds as contemplated hereby, except as may be required under the securities or
blue sky laws of any state or jurisdiction.

(viii) The consummation of the transactions contemplated herein and the fulfillment of the

terms hereof and compliance by the Company with all terms and provisions of the Indenture as
Supplemented will not result in a breach of any of the terms or provisions of, or constitute a default

under, any statute, indenture, mortgage, deed of trust, note agreement or other agreement or instrument

known to such counsel to which the Company is a party or by which it is bound or to which any of the

property of the Company is subject, or the Restated Articles of Incorporation, as amended, or by-laws

of the Company, or to his knowledge, any order, rule or regulation applicable to the Company of any
court or of any federal or state regulatoiy body or administrative agency or other govenunental body
having jurisdiction over the Company or its property.

(ix) All recording fees and taxes applicable to or in connection with the recording of the
Indenture as Supplemented and all applicable taxes on or in connection with the issuance of the Bonds
have been paid.

(x) After due inquiry, such counsel does not know of any legal or governmental

proceedings pending or threatened to which the Company is a party or to which any of the properties
of the Company is subject that are required to be described in the Registration Statement, the
Disclosure Package or the Prospectus and are not so described or of any statutes, regulations,
contracts or other documents that are required to be described in the Registration Statement, the
Disclosure Package or the Prospectus or to be filed or incorporated by reference as exhibits to the
Registration Statement that are not described, filed or incorporated as required.

In giving the opinion contemplated by clauses (ii) and (iii), counsel shall state what, if any, re-
recording or re-filing of the Indenture as Supplemented is required and what, if any, further

supplemental indentures or other instruments are required to be executed, filed and/or recorded or
notices given, in order to extend the lien of the Indenture as Supplemented to after-acquired property,
or to maintain such lien with respect to future advances. Furthermore, in rendering said opinion, (i)
counsel may state that the enforceability of the Indenture as Supplemented and the Bonds, and the
enforceability of the lien of the Indenture as Supplemented, are subject to applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance and other laws affecting the rights of

(v) Exceptas otherwiseset forth in the DisclosurePackageandthe Prospectus,the
Companyhassuchvalid franchises,certificatesof convenienceand necessity,operatingrights,
licenses,permits,consents,approvals,authorizationsand/orordersof governmentalbodies,political
subdivisionsor regulatoryauthorities,freefrom burdensomerestrictions,asarenecessaryfor the
acquisition,construction,ownership,maintenanceandoperationof thepropertiesnowownedbyit and
the conductof the businessnow can'iedon by it as describedin theRegistrationStatement,the
DisclosurePackageandtheProspectus,andtheCompanyis not in defaultor violationof anyof the
foregoingandis carryingon its businessin accordancetherewithand,to his knowledge,with all
applicablefederal,stateandotherlawsandregulations.

(vi) The descriptionsin the RegistrationStatement,the DisclosurePackageand the
Prospectusof statutes,legalandgovelaunentalproceedings,contractsandotherdocumentsare,to the
bestof his knowledge,accurateandfairlypresenttheinformationrequiredto beshowntherein,and
suchcounseldoesnotknowof anylegalorgovernmentalproceedingsrequiredto bedescribedin the
DisclosurePackageor theProspectuswhicharenotdescribedasrequired,not"of anycontractsor
documentsof a characterrequiredto be describedin the RegistrationStatement,the Disclosure
Packageor theProspectusorrequiredto beincorporatedby referenceintotheDisclosurePackageor
the Prospectusor to be filed asexhibitsto theRegistrationStatementwhicharenot describedor
incorporatedbyreferenceo1"filedasrequired.

(vii) An orderhasbeenor ordershavebeenenteredbyThePublicServiceCommission
of SouthCarolinapelrnittingtheissuanceandsaleof the Bondsascontemplatedhereby,andno
furtherauthorizationor consentof anypublicbodyor boardis requiredfor the issuanceandsaleby
theCompanyof theBondsascontemplatedhereby,exceptasmaybe requiredunderthesecuritiesor
blueskylawsof anystateorjurisdiction.

(viii) Theconsummationof thetransactionscontemplatedhereinandthefulfillmentof the
termshereofand complianceby the Companywith all termsandprovisionsof the Indentureas
Supplementedwill not resultin abreachof anyof thetermsor provisionsof, or constitutea default
under,anystatute,indenture,mortgage,deedof trust,noteagreementorotheragreementor instrument
knownto suchcounselto whichtheCompanyisapartyorbywhichit isboundor towhichanyof the
propertyof theCompanyis subject,or theRestatedArticlesof Incorporation,asamended,orby-laws
of theCompany,or to hisknowledge,anyorder,ruleor regulationapplicableto theCompanyof any
courtor of anyfederalor stateregulatol=¢bodyoradministrativeagencyor othergovernmentalbody
havingjurisdictionovertheCompanyor itsproperty.

(ix) All recordingfeesandtaxesapplicableto or in connectionwith therecordingof the
IndentureasSupplementedandall applicabletaxesonor in connectionwiththeissuanceof theBonds
havebeenpaid.

(x) After due inquiry, suchcounseldoesnot know of any legal or governmental
proceedingspendingor threatenedto whichtheCompanyis apartyor to whichanyof theproperties
of the Companyis subjectthat are requiredto be describedin the RegistrationStatement,the
DisclosurePackageor the Prospectusand arenot so describedor of any statutes,regulations,
contractsor otherdocumentsthat are requiredto be describedin theRegistrationStatement,the
DisclosurePackageor theProspectusor to be filed or incorporatedby referenceasexhibitsto the
RegistrationStatementthatarenotdescribed,filedorincorporatedasrequired.

In givingtheopinioncontemplatedby clauses(ii) and(iii), counselshallstatewhat,if any,re-
recordingor re-filing of the Indentureas Supplementedis requiredand what, if any, further
supplementalindenturesor otherinstrumentsarerequiredto be executed,filed and/orrecordedor
noticesgiven,in orderto extendthelienof theIndentureasSupplementedto after-acquiredproperty,
or to maintainsuchlienwith respectto futureadvances.Furthermore,in renderingsaidopinion,(i)
counselmaystatethattheenforceabilityof theIndentureasSupplementedandtheBonds,andthe
enforceabilityof the lien of theIndentureasSupplemented,aresubjectto applicablebankrnptcy,
insolvency,reorganization,moratorium,fraudulentconveyanceandotherlawsaffectingtherightsof



creditors generally and general principles of equity and (ii) counsel may state that although certain

provisions of the Indenture as Supplemented may not be enforceable in whole or in part, the inclusion

of such provisions does not render the Indenture as Supplemented invalid as a whole, and legally

adequate rights and remedies nevertheless exist under the Indenture as Supplemented and applicable

law for pursuit of a claim under the Bonds and for the practical realization of the principal legal benefits

and security provided by the Indenture as Supplemented.

(h) On the Closing Date, you shall have received fi:om Troutman Sanders LLP, counsel for the

several Underwriters, such opinion or opinions with respect to the incorporation of the Company, the validity

of the Bonds, the Registration Statement, the Disclosure Package, the Prospectus and other related matters as

you may reasonably request, and such counsel shall have received such papers and information as they may
reasonably request to enable them to pass upon such matters. In rendering their opinion, such counsel may
rely upon the opinion of Francis P. Mood, Jr., Esquire, referred to above as to all matters governed by South

Carolina law.

(i) On or prior to the date hereof, you shall have received a letter from Deloitte & Touche LLP,
dated the date of the execution and delivery of this Agreement, and specifying procedures completed not

more than three business days prior to the date of the execution and delivery of this Agreement, addressed to
you and in form and substance satisfactoiy to you, (I) confirming that they are independent accountants with

respect to the Company as required by the Act and the mles and regulations of the Commission thereunder

and (2) with respect to the accounting, financing, or statistical information (which is limited to accounting,
financial or statistical information derived fiom the general accounting records of the Company) contained in

the Registration Statement or incorporated by reference therein, and containing statements and information of
the type ordinarily included in accountants' SAS 72, as amended by SAS 86, "Comfort Letters" to
underwriters, with respect to the financial statements and certain financial information contained in or
incorporated by reference into the Disclosure Package and the Prospectus, including any pro foima financial
information. At the Closing Date, you shall have received a letter from Deloitte k, Touche LLP, dated the

date of its delivery, which shall reaffum and, if necessary, update, on the basis of a review in accordance with

the procedures set foith in the letter from the Accountants, during the period from the date of the letter

referred to in the prior sentence to a date (specified in the letter) not more than three business days prior to
the Closing Date.

(j) On the Closing Date, you shall have received fiom the Company a certificate, signed by its

Chaitman, President or a Vice President and by its principal financial or accounting officer, dated the Closing

Date, to the effect that, to the best of their knowledge based on reasonable investigation:

(i) the representations and wan:antics of the Company in this Agreement are true and

correct in all material respects, as if made on and as of the Closing Date, and the Company has

complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied
on or prior to the Closing Date;

(ii) no stop order suspending the effectiveness of the Registration Statement, or any post-
effective amendment to the Registration Statement, shall be in effect and no proceedings for that

purpose shall have been instituted or ttueatened by the Commission; and

(iii) the Registration Statement and the Prospectus, and any amendments or supplements
thereto, contain all statements and information required to be included therein; the Registration
Statement or any amendments thereto, at the time the Registration Statement or such amendments

became effective and at the Execution Time, did not contain an untrue statement of a material fact and

did not omit to state a material fact required to be stated therein or necessary in order to make the

statements therein not misleading; the Prospectus, as of its date and at the Closing Date did not and

does not contain an untrue statement of a material fact and did not and does not omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which

they were made, not misleading; the Disclosure Package, as of the Applicable Time, did not contain

any untrue statement of a material fact and did not omit to state any material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not
misleading (provided, however, that in each case, no representation is made, as applicable, as to any

creditorsgenerallyandgeneralprinciplesof equityand(ii) counselmaystatethatalthoughcertain
provisionsof theIndentureasSupplementedmaynotbeenforceablein wholeor inpart,theinclusion
of suchprovisionsdoesnot renderthe IndentureasSupplementedinvalidasa whole,andlegally
adequaterightsandremediesneverthelessexistundertheIndentureasSupplementedandapplicable
lawforpursuitof aclaimundertheBondsandforthepracticalrealizationof theprincipallegalbenefits
andsecurityprovidedbytheIndentureasSupplemented.

(h) OntheClosingDate,youshallhavereceivedfromTroutmanSandersLLP,counselfor the
severalUnderwriters,suchopinionor ophfionswith respecttotheincorporationof theCompany,thevalidity
of theBonds,theRegistrationStatement,theDisclosurePackage,theProspectusandotherrelatedmattersas
youmayreasonablyrequest,andsuchcounselshallhavereceivedsuchpapersandinfmanationastheymay
reasonablyrequestto enablethemto passuponsuchmatters.In renderingtheiropinion,suchcounselmay
relyupontheopinionof FrancisP.Mood,Jr.,Esquire,referredto aboveasto all mattersgovernedby South
Carolinalaw.

(i) Onorpriorto thedatehereof,youshallhavereceivedaletterfromDeloitte& ToucheLLP,
datedthedateof theexecutionanddeliveryof thisAgreement,andspecifyingprocedurescompletednot
morethanthreebusinessdayspriorto thedateof theexecutionanddeliveryof this Agreement, addressed to

you and in form and substance satisfactory to you, (1) confi_xning that they are independent accountants with

respect to the Company as required by the Act and the rules and regulations of the Commission thereunder
and (2) with respect to the accounting, financing, or statistical information (which is limited to accounting,
financial or statistical information derived from the general accounting records of the Company) contained in

the Registration Statement or incorporated by reference therein, and containing statements and information of

the type ordinarily included in accountants' SAS 72, as amended by SAS 86, "Comfort Letters" to
underwriters, with respect to the financial statements and certain financial information contained in or

incorporated by reference into the Disclosure Package and the Prospectus, including any pro forma financial
information. At the Closing Date, you shall have received a letter from Deloitte & Touche LLP, dated the

date of its delivery, which shall reaffiml and, if necessary, update, on the basis of a review in accordance with
the procedures set forth in the letter from the Accountants, during the period from the date of the letter
referred to in the prior sentence to a date (specified in the letter) not more than three business days prior to

the Closing Date.

(j) On the Closing Date, you shall have received from the Company a certificate, signed by its
Chairman, President or a Vice President and by its principal financial or accounting officer, dated the Closing

Date, to the effect that, to the best of their knowledge based on reasonable investigation:

(i) the representations and warranties of the Company in this Agreement are true and
correct in all material respects, as if made on and as of the Closing Date, and the Company has

complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied
on or prior to the Closing Date;

(ii) no stop order suspending the effectiveness of the Registration Statement, or any post-

effective amendment to the Registration Statement, shall be in effect and no proceedings for that
purpose shall have been instituted or threatened by the Commission; and

(iii) the Registration Statement and the Prospectus, and any amendments or supplements
thereto, contain all statements and information required to be included therein; the Registration

Statement o1" any amendments thereto, at the time the Registration Statement o1" such amendments
became effective and at the Execution Time, did not contain an untrue statement of a material fact and

did not omit to state a material fact required to be stated therein or necessary in order to make the

statements therein not misleading; the Prospectus, as of its date and at the Closing Date did not and
does not contain an untrue statement of a material fact and did not and does not omit to state a material

fact necessary in order to make the statements therein, in the light of the circumstances under which

they were made, not misleading; the Disclosure Package, as of the Applicable Time, did not contain
any untrue statement of a material fact and did not omit to state any material fact necessary in order to

make the statements therein, in the light of the circumstances under which they were made, not
misleading (provided, however, that in each case, no representation is made, as applicable, as to any



statements in or omissions fi'om the Statement of Eligibility (Form T-1) of the Trustee or to any

information relating to the book-entry system of payments and transfers of the Bonds or the depositoiy
therefor set forth under the caption "Book-Entry System" provided by The Depository Trust

Company); and, since the date hereof there has occurred no event required to be set forth in an

amended or supplemented prospectus which has not been so set forth and there has been no document
required to be filed under the Exchange Act and the rules and regulations of the Commission
thereunder and which upon such filing would be deemed to be incorporated by reference in the

Disclosure Package and the Prospectus, which has not been so filed.

(k) The Company shall have furnished to you such further certificates and documents as you
shall have reasonably requested.

(I) There shall not have occurred after the date hereof any downgrading, nor shall any notice
have been given of any intended or potential downgrading or of any review for a possible change that does
not indicate the direction of the possible change, in the rating accorded any of the Company's securities by
any "nationally recognized statistical rating organization, "as such term is defined for purposes of Rule 436(g)
(2) under the Act.

All such opinions, certificates, letters and other documents will be in compliance with the provisions hereof
only if they are satisfactory in form and substance to you. The Company will furnish you with such conformed

copies of such opinions, certificates, letters and other documents as you shall reasonably request. In giving the
opinions contemplated by paragraphs (f), (g) and (h) of this Section 5, counsel need not express any opinion either

as to matters of Georgia law, including the enforceability of the Indenture as Supplemented thereunder, and may rely

upon certificates of state officials as to the Company's existence and upon certificates of officers of the Company
as to matters of fact relevant to such opinions and may assume (i) that the Bonds have been executed on behalf of
the Company by the manual or facsimile signatures of the Chairman of the Board, the President, any Vice President,
the Treasurer or Controller and the Secretary or an Assistant Secretaiy of the Company and have been duly

authenticated by the Trustee and (ii) that the signatures on all documents examined by them are genuine.

6. Indemnification and Contribution.

(a) The Company will indemnify and hold haimless each Underwriter, its directors, officers,
agents and each person, if any, who controls any Underwriter within the meaning of either Section 15 of the

Act or Section 20 of the Exchange Act from and against any losses, claims, damages or liabilities, joint or
several, to which such Underwriter, director, officer, agent or controlling person may become subject, under

the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise
out of or are based upon (i) any untrue statement or alleged untrue statement of a material fact contained in
the Registration Statement, or any amendment thereto, including any information deemed to be a part thereof
pursuant to Rule 430B under the Act, or the omission or alleged omission therefrom of a material fact
required to be stated therein or necessary to make the statements therein not misleading; or (ii) any untrue

statement or alleged untrue statement of a material fact contained in any preliminary prospectus, the

Disclosure Package or the Prospectus (or any amendment or supplement thereto), or the omission or alleged
omission therefrom of a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and will reimburse each Underwriter, director,
officer, agent or controlling person for any legal or other expenses reasonably incurred by it in connection
with investigating or defending against such loss, claim, damage, liability or action; provided, however, that

the Company shall not be liable in any such case to the extent that any such loss, claim, damage or liability
arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission
made in the Registration Statement, any preliminary prospectus or the Prospectus or any such amendment or
supplement, in reliance upon and in conformity with written information furnished to the Company by you, or

by any Underwriter through you, specifically for use in the preparation thereof. The indemnity agreement set
forth in this Section 6(a) shall be in addition to any liabilities that the Company may otherwise have.

(b) Each Underwriter severally and not jointly will indemnify and hold harmless the Company, its
directors, its officers who sign the Registration Statement and each person, if any, who controls the

Company within the meaning of either Section 15 of the Act or Section 20 of the Exchange Act, against any
losses, claims, damages or liabilities to which the Company may become subject, under the Act or otherwise,

statementsin or omissionsfrom the Statementof Eligibility (FormT-I) of the Trustee or to any

information relating to the book-entry system of payments and transfers of the Bonds or the depository

therefor set forth under the caption "Book-Entry System" provided by The Depository Trust
Company); and, since the date hereof there has occurred no event required to be set forth in an

amended or supplemented prospectus which has not been so set forth and there has been no document
required to be filed under the Exchange Act and the rules and regulations of the Commission

thereunder and which upon such filing would be deemed to be incorporated by reference in the
Disclosure Package and the Prospectus, which has not been so filed.

(k) The Company shall have furnished to you such further certificates and documents as you
shall have reasonably requested.

(1) There shall not have occurred after the date hereof any downgrading, nor shall any notice

have been given of any intended or potential dmvngrading or of any review for a possible change that does
not indicate the direction of the possible change, in the rating accorded any of the Company's securities by

any "nationally recognized statistical rating organization," as such term is defined for purposes of Rule 436(g)
(2) under the Act.

All such opinions, certificates, letters and other documents will be in compliance with the provisions hereof
only if they are satisfactory in form and substance to you. The Company will furnish you with such confoianed

copies of such opinions, certificates, letters and other documents as you shall reasonably request. In giving the
opinions contemplated by paragraphs (f), (g) and (h) of this Section 5, counsel need not express any opinion either

as to matters of Georgia law, including the enforceability of the Indenture as Supplemented thereunder, and may rely

upon certificates of state officials as to the Company's existence and upon certificates of officers of the Company
as to matters of fact relevant to such opinions and may assume (i) that the Bonds have been executed on behalf of

the Company by the manual or facsimile signatures of the Chairman of the Board, the President, any Vice President,
the Treasurer or Controller and the Secretary or an Assistant Secretary of the Company and have been duly

authenticated by the Trustee and (ii) that the signatures on all documents examined by them are genuine.

6. Indemnification and Contribution.

(a) The Company will indemnify and hold hmTnless each Underwriter, its directors, officers,
agents and each person, if any, who controls any Underwriter within the meaning of either Section 15 of the

Act or Section 20 of the Exchange Act from and against any losses, claims, damages or liabilities, joint or

several, to which such Underwriter, director, officer, agent or controlling person may become subject, under
the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise

out of or are based upon (i) any untrue statement or alleged untrue statement of a material fact contained in
the Registration Statement, or any amendment thereto, including any information deemed to be a part thereof

pursuant to Rule 430B under the Act, or the omission or alleged omission therefrom of a material fact
required to be stated therein or necessary to make the statements therein not misleading; or (ii) any untrue
statement or alleged untrue statement of a material fact contained in any preliminary prospectus, the

Disclosure Package or the Prospectus (or any amendment or supplement thereto), or the omission or alleged
omission therefrom of a material fact necessary in order to make the statements therein, in the light of the

circumstances under which they were made, not misleading, and will reimburse each Underwriter, director,
officer, agent or controlling person for any legal or other expenses reasonably incurred by it in connection

with investigating or defending against such loss, claim, damage, liability or action; provided, however, that

the Company shall not be liable in any such case to the extent that any such loss, claim, damage or liability
arises out of or is based npon an untrue statement or alleged untrue statement or omission or alleged omission
made in the Registration Statement, any preliminary prospectus or the Prospectus or any such amendment or

supplement, in reliance upon and in conformity with written information furnished to the Company by you, or
by any Underwriter through you, specifically for use in the preparation thereof. The indemnity agreement set

forth in this Section 6(a) shall be in addition to any liabilities that the Company may otherwise have.

(b) Each Underwriter severally and not jointly will indemnify and hold harmless the Company, its

directors, its officers who sign the Registration Statement and each person, if any, who controls the

Company within the meaning of either Section 15 of the Act or Section 20 of the Exchange Act, against any
losses, claims, damages or liabilities to which the Company may become subject, under the Act or otherwise,



insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based

upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Regisbation

Statement, or any amendment thereto, or the omission or alleged omission therefrom of a material fact

required to be stated therein or necessary to make the statements therein not misleading; or (ii) any untrue

statement or alleged untrue statement of a material fact contained in any preliminary prospectus or the

Prospectus (or any amendment or supplement thereto), or the omission or alleged omission therefiom of a

material fact necessary in order to make the statements therein, in the light of the circumstances under which

they were made, not misleading, in each case to the extent, but only to the extent, that such untrue statement

or alleged untme statement or omission or alleged omission was made in the Registration Statement, any

preliminary prospectus or the Prospectus or any such amendment or supplement, in reliance upon and in

conformity with written information furnished to the Company by you, or by such Underwriter through you,
specifically for use in the preparation thereof; and will reimburse the Company for any legal or other expenses

reasonably incurred by the Company in connection with investigating or defending against any such loss,
claim, damage, liability or action. The indemnity agreement set forth in this Section 6(b) shall be in addition

to any liabilities that each Underwriter may otherwise have.

(c) Promptly afler receipt by an indemnified party under subsection (a) or (b) above of notice of
the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made

against the indemnifying party under such subsection, notify the indemnifying party in writing of the

commencement thereof; but the omission so to notify the indemnifying party shall not relieve it from any

liability which it may have to any indemnified party otherwise than under such subsection. In case any such

action shall be brought against any indemnified party, and it shall notify the indemnifying party of the

commencement thereof, the indemnifying party shall be entitled to participate in and, to the extent that it shall

wish, jointly with any other indemnifying party, similarly notified, to assume the defense thereof, with counsel

satisfactory to such indemnified party, and, afler notice from the indemnifying party to such indemnified party
of its election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified

par+ under such subsection for any legal or other expenses subsequently incuned by such indemnified party
in connection with the defense thereof other than reasonable costs of investigation. The indemnified party will

have the right to employ its own counsel in any such action, but the fees, expenses and other charges of such
counsel will be at the expense of such indemnified party unless (I) the employment of counsel by the

indemnified party has been authorized in writing by the indemnifying party, (2) the indemnified party has

reasonably concluded (based on advice of counsel) that there may be legal defenses available to it or other
indemnified parties that are different from or in addition to those available to the indemnifying party, (3) a
conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the
indemnified party and the indemnifying party (in which case the indemnifying party will not have the right to
direct the defense of such action on behalf of the indemnified party) or (4) the indemnifying party has not in

fact employed counsel to assume the defense of such action within a reasonable time after receiving notice of
the commencement of the action, in each of which cases the reasonable fees, disbursements and other
charges of counsel will be at the expense of the indemnifying party or parties. It is understood that the

indemnifying party or parties shall not, in connection with any proceeding or related proceedings in the same

jurisdiction, be liable for the reasonable fees, disbursements and other charges of more than one separate fiim
admitted to practice in such jurisdiction at any one time for all such indemnified party or parties. All such

fees, disbursements and other charges will be reimbursed by the indemnifying party promptly as they are
incurred. An indemnifying party will not be liable for any settlement of any action or claim effected without

its written consent (which consent will not be unreasonably withheld). No indemnifying party shall, without

the prior written consent of each indemnified patty, settle or compromise or consent to the entry of any
judgment in any pending or threatened claim, action or proceeding relating to the matters contemplated by this

Section 6 (whether or not any indemnified party is a party thereto), unless such settlement, compromise or
consent includes an unconditional release of each indemnified party from all liability arising or that may arise
out of such claim, action or proceeding.

(d) If the indemnification provided for in this Section 6 is unavailable under subsection (a) or (b)
above to a party that would have been an indemnified patty under subsection (a) or (b) above ("Indemnified
Party" ) in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to
therein, then each party that would have been an indemnifying party thereunder ("Indemnifying Party" ) shall,

in lieu of indemnifying such Indemnified Party, contribute to the amount paid or payable by such Indemnified

Party as a result of such losses, claims, damages or liabilities (or actions in respect thereofl in such

insofarassuchlosses,claims,damagesor liabilities(or actionsin respectthereof) arise out of or are based

upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration

Statement, or any amendment thereto, or the omission or alleged omission therefrom of a material fact
required to be stated therein or necessary to make the statements therein not misleading; or (ii) any untrue

statement or alleged untrue statement of a material fact contained in any preliminary prospectus or the
Prospectus (or any amendment or supplement thereto), or the omission or alleged omission therefrom of a

material fact necessary in order to make the statements therein, in the light of the circumstances under which

they were made, not misleading, in each case to the extent, but only to the extent, that such untrue statement
or alleged untrue statement or omission or alleged omission was made in the Registration Statement, any

preliminary prospectus or the Prospectus or any such amendment or supplement, in reliance upon and in
conformity with written information furnished to the Company by you, or by such Underwriter through you,
specifically for use in the preparation thereof; and will reimburse the Company for any legal or other expenses

reasonably incurred by the Company in connection with investigating or defending against any such loss,
claim, damage, liability or action. The indemnity agreement set forth in this Section 6(b) shall be in addition

to any liabilities that each Underwriter may otherwise have.

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of
the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made

against the indemnifying party under such subsection, notify the indemnifying party in writing of the
commencement thereof; but the omission so to notify the indermfifying party shall not relieve it from any

liability which it may have to any indemnified party otherwise than under such subsection. In case any such
action shall be brought against any indemnified party, and it shall notify the indemnifying party of the
commencement thereof, the indemnifying party shall be entitled to participate in and, to the extent that it shall

wish, jointly with any other indemnifying party, similarly notified, to assume the defense thereof, with counsel

satisfactory to such indemnified party, and, after notice from the indemnifying party to such indemnified party
of its election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified

party under such subsection for any legal or other expenses subsequently incurred by such indemnified party
in connection with the defense thereof other than reasonable costs of investigation. The indemnified party will

have the right to employ its own counsel in any such action, but the fees, expenses and other charges of such
counsel will be at the expense of such indemnified party unless (1) the employment of counsel by the

indemnified party has been authorized in writing by the indemnifying party, (2) the indemnified party has
reasonably concluded (based on advice of counsel) that there may be legal defenses available to it or other

indemnified parties that are different from or in addition to those available to the indemnifying party, (3) a
conflict or potential conflict exists (based on advice of counsel to the indemnified patty) between the

indemnified party and the indemnifying party (in which case the indemnifying party will not have the right to
direct the defense of such action on behalf of the indemnified party) or (4) the indemnifying party has not in

fact employed counsel to assume the defense of such action within a reasonable time after receiving notice of
the commencement of the action, in each of which cases the reasonable fees, disbursements and other

charges of counsel will be at the expense of the indemnifying party or parties. It is understood that the

indemnifying party or parties shall not, in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the reasonable fees, disbursements and other charges of more than one separate film
admitted to practice in such jurisdiction at any one time for all such indemnified party or parties. All such

fees, disbursements and other charges will be reimbursed by the indemnifying party promptly as they are
incurred. An indemnifying party will not be liable for any settlement of any action or claim effected without
its written consent (which consent will not be unreasonably withheld). No indemnifying party shall, without

the prior written consent of each indemnified party, settle or compromise or consent to the entry of any

judgment in any pending or threatened claim, action or proceeding relating to the matters contemplated by this
Section 6 (whether or not any indemnified party is a party thereto), unless such settlement, compromise or

consent includes an unconditional release of each indemnified party from all liability arising or that may arise
out of such claim, action or proceeding.

(d) If the indemnification provided for in this Section 6 is unavailable under subsection (a) or (b)
above to a party that would have been an indemnified patty under subsection (a) or (b) above ("Indemnified

Party") in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to
therein, then each party that would have been an indemnifying party thereunder ("Indemnifying Party") shall,

in lieu of indemnifying such Indemnified Party, contribute to the amount paid or payable by such Indemnified
Party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such



propoition as is appropriate to reflect the relative benefits received by the Company on the one hand and the

Underwriters on the other from the offering of the Bonds. If, however, the allocation provided by the

inunediately preceding sentence is not permitted by applicable law or if the Indemnified Party failed to give

the notice required under subsection (c) above, then each Indemnifying Party shall contribute to such amount

paid or payable by such Indemnified Party in such proportion as is appropriate to reflect not only such

relative benefits but also the relative fault of the Company on the one hand and the Underwriters on the other

in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or
actions in respect thereof), as well as any other relevant equitable considerations. The relative benefits

received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the

same proportion as the total net proceeds from the offering (before deducting expenses) received by the

Company bear to the total underwriting discounts and commissions received by the Underwriters, in each
case as set forth in the table on the cover page of the Prospectus which is filed pursuant to Rule 424 under

the Act referred to in Section 2(a) hereof. The relative fault shall be determined by reference to, among other

things, whether the untrue or alleged untrue statement of a material fact or alleged omission to state a material

fact relates to infoimation supplied by the Company or the Underwriters and the parties' relative intent,

knowledge, access to information and opportunity to correct or prevent such statement or omission. The

Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this

subsection (d) were determined by pro rata allocation (even if the Underwriters were treated as one entity for
such purpose) or by any other method of allocation which does not take account of the equitable

considerations referred to above in this subsection (d). The amount paid or payable by an Indenuiified Party
as a result of the losses, claims, damages or liabilities (or actions in respect thereot) referred to above in this

subsection (d) shall be deemed to include any legal or other expenses reasonably incuned by such

Indemnified Party in connection with investigating or defending any such action or claim (which shall be
limited as provided in subsection (c) above if the Indemnifying Party has assumed the defense of any such

action in accordance with the provisions thereof). Notwithstanding the provisions of this subsection (d), no

Underwriter shall be required to contribute any amount in excess of the underwriting discounts received by
it. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shaB be
entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The
Underwriters' obligations in this subsection (d) to contribute are several in proportion to their respective
underwriting obligations and not joint.

(e) The obligations of the Company under this Section 6 shall be in addition to any liability

which the Company may otherwise have and shall extend, upon the same terms and conditions, to each

person, if any, who controls any Underwriter within the meaning of the Act; and the obligations of the
Underwriters under this Section 6 shall be in addition to any liability which the respective Undetwriters may
otherwise have and shall extend, upon the same terms and conditions, to each director of the Company, to
each officer of the Company who has signed the Registration Statement and to each person, if any, who

controls the Company within the meaning of the Act.

7. Re resentations and A reements to Survive Delive . All representations, warranties and agreements

of the Company herein or in certificates delivered pursuant hereto, and the agreements contained in Section 4A
hereto and the indemnity and contribution agreements contained in Section 6 hereto of the several Underwriters,

shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any
Underwriter or any controlling persons, or the Company or any of its officers, directors or any controlling persons
and shall survive delivery of the Bonds to the Underwriters hereunder.

8. Substitution of Undenvriters.

(a) If any Underwriter or Underwriters shall fail to take up and pay for the principal amount of
Bonds agreed by such Underwriter or Underwriters to be purchased hereunder, upon tender of such Bonds
in accordance with the terms hereof, and the principal amount of Bonds not purchased does not aggregate
more than 10% of the aggregate principal amount of the Bonds, the remaining Underwriters shall be obligated

to take up and pay for (in propoidion to their respective commitments hereunder except as may otherwise be
determined by you) the Bonds which any withdrawing or defaulting Underwriters agreed but failed to
purchase; however, if such Bonds not purchased aggregate more than 10% of the aggregate principal amount

of the Bonds, the remaining Underwriters shall have the right, but shall not be obligated, to take up and pay
for (in such proportions as shall be deteimined by you) the Bonds which the defaulting Underwriter or

proportionasis appropriateto reflecttherelativebenefitsreceivedbytheCompanyontheonehandandthe
Underwriterson the otherfrom the offeringof theBonds.If, however,the allocationprovidedby the
innnediatelyprecedingsentenceis notpermittedbyapplicablelawor if theIndemnifiedPartyfailedto give
thenoticerequiredundersubsection(c)above,theneachIndemnifyingPartyshallcontributeto suchamount
paidor payableby suchIndemnifiedPartyin suchproportionas is appropriateto reflectnot only such
relativebenefitshutalsotherelativefaultof theCompanyontheonehandandtheUnderwritersontheother
in connectionwiththestatementsoromissionswhichresultedin suchlosses,claims,damagesor liabilities(or
actionsin respectthereof),aswell as anyotherrelevantequitableconsiderations.Therelativebenefits
receivedby theCompanyon theonehandandtheUnderwritersontheothershallbedeemedto bein the
sameproportionasthetotalnet proceedsfrom theoffering(beforedeductingexpenses)receivedby the
Companybearto thetotalunderwritingdiscountsandcommissionsreceivedby theUnderwriters,in each
caseassetforthin thetableonthecoverpageof theProspectuswhichis filedpursuantto Rule424under
theActreferredto in Section2(a)hereof.Therelativefaultshallbedeterminedbyreferenceto,amongother
things,whethertheuntrueorallegeduntruestatementof amaterialfactorallegedomissionto stateamaterial
fact relatesto info_anationsuppliedby the Companyor the Underwritersandtheparties'relativeintent,
knowledge,accessto informationandopportmtityto corrector preventsuchstatementor omission.The
CompanyandtheUnderwritersagreethatit wouldnotbejust andequitableif contributionpursuantto this
subsection(d)weredeterminedbyprorataallocation(evenif theUnderwritersweretreatedasoneentityfor
suchpurpose)or by any othermethodof allocationwhich doesnot take accountof the equitable
considerationsrefen'edto abovein thissubsection(d). Theamountpaidorpayableby anIndelmfifiedParty
asaresultof thelosses,claims,damagesor liabilities(oractionsin respectthereof)referredto abovein this
subsection(d) shall be deemedto includeany legal or otherexpensesreasonablyincurredby such
IndemnifiedPartyin connectionwith investigatingor defendinganysuchactionor claim(whichshallbe
limitedasprovidedin subsection(c) aboveif theIndemnifyingPattyhasassumedthedefenseof anysuch
actionin accordancewith theprovisionsthereof).Notwithstandingtheprovisionsof thissubsection(d),no
Underwritershallberequiredto contributeanyamountin excessof theunderwritingdiscountsreceivedby
it. Nopersonguiltyof fraudulentmisrepresentation(withinthemeaningof Section1l(f) of theAct) shallbe
entitledto contt'ibutionfrom anypersonwho wasnot guilty of suchfraudulentmisrepresentation.The
Underwriters'obligationsin thissubsection(d) to contributeareseveralin proportionto their respective
underwritingobligationsandnotjoint.

(e) Theobligationsof theCompanyunderthis Section6 shallbe in additionto anyliability
whichtheCompanymayotherwisehaveandshallextend,uponthe sametermsandconditions,to each
person,if any,who controlsanyUnderwriterwithin themeaningof theAct; andtheobligationsof the
UnderwritersunderthisSection6 shallbein additionto anyliabilitywhichtherespectiveUnderwritersmay
otherwisehaveandshallextend,uponthesametermsandconditions,to eachdirectorof theCompany,to
eachofficerof theCompanywho hassignedtheRegistrationStatementandto eachperson,if any,who
controlstheCompanywithin themeaningof theAct.

7. RepresentationsandAgreementsto SurviveDelivery.All representations,warrantiesandagreements
of theCompanyhereinor in certificatesdeliveredpursuanthereto,andtheagreementscontainedin Section4A
heretoandtheindemnityandcontributionagreementscontainedin Section6 heretoof theseveralUnderwriters,
shallremainoperativeandin full forceandeffectregardlessof any investigationmadeby or onbehalfof any
Underwriteror anycontrollingpersons,or theCompanyoranyof its officers, directors or any controlling persons
and shall survive delivery of the Bonds to the Underwriters hereunder.

8. Substitution of Underwriters.

(a) If any Underwriter or Underwriters shall fail to take up and pay for the principal amount of

Bonds agreed by such Underwriter or Underwriters to be purchased hereunder, upon tender of such Bonds
in accordance with the terms hereof, and the principal amount of Bonds not purchased does not aggregate

more than 10% of the aggregate principal amount of the Bonds, the remaining Underwriters shall be obligated
to take up and pay for (in proportion to their respective commitments hereunder except as may otherwise be

determined by you) the Bonds which any withdrawing or defaulting Underwriters agreed but failed to

purchase; however, if such Bonds not purchased aggregate more than 10% of the aggregate principal amount
of the Bonds, the remaining Underwriters shall have the right, but shall not be obligated, to take up and pay

for (in such proportions as shall be determined by you) the Bonds which the defaulting Underwriter or



Underwriters agreed but failed to purchase. If such remaining Underwriters do not, at the Closing Date, take

up and pay for the Bonds which the defaulting Undenvriter or Underwriters agreed but failed to purchase, the

time for deliveiy of the Bonds shall be extended to the next business day to allow the several Underwriters the

privilege of substituting within 24 hours (including non-business hours) another underwriter or underwriters

satisfactory to the Company. Ifno such underwriter or underwriters shall have been substituted, as aforesaid,
the time for delivery of the Bonds may, at the option of the Company, be again extended to the next following
business day, if necessary, to allow the Company the privilege of finding within 24 hours (including non-

business hours) another underwriter or underwriters, satisfactoiy to you, to purchase the Bonds which the

defaulting Underwriter or Underwriters agreed but failed to purchase. If the remaining Underwriters shall not
take up and pay for all such Bonds agreed to be purchased by the defaulting Underwriters, or substitute

another undetwriter or underwriters as aforesaid, and the Company shall not find or shall not elect to seek
another underwriter or underwriters for such Bonds as aforesaid, then this Agreement shall terminate. In the
event of any such termination the Company shall not be under any liability to any Underwriter (except to the

extent provided in Section 4(k) and in Section 6 hereofl, nor shall any Underwriter (other than an Underwriter
who shall have failed, otherwise than for some reason permitted under this Agreement, to purchase the

principal amount of Bonds agreed by such Undetwriter to be purchased hereunder) be under any liability to
the Company (except to the extent provided in Section 6 hereof).

(b) If the remaining Underwriters or substituted underwriters take up the Bonds of the defaulting
Underwriter or Underwriters as provided in this Section, (i) the Company shall have the right to postpone the

time of deliveiy for a period of not more than seven full business days, in order to effect any changes which

may be made necessary thereby in the Registration Statement, the Disclosure Package or the Prospectus, or
in any other documents or arrangements, and the Company agrees promptly to file any amendments or
supplements to the Registration Statement, the Disclosure Package or the Prospectus which may be made
necessary thereby, and (ii) the respective principal amounts of Bonds to be purchased by the remaining
Underwriters or substituted underwriters shall be taken as the basis of their respective underwriting

obligations for all purposes of this Agreement. A substituted underwriter hereunder shall become an
Underwriter for all purposes of this Agreement.

(c) Nothing herein shall relieve a defaulting Underwriter from liability for its default.

Effective Date of this A reement and Termination.

(a) This Agreement shall become effective upon your accepting it in the manner indicated below.

(b) You, as Representatives of the several Underwriters, shall have the right to terminate this

Agreement by giving notice as hereinafter specified at any time at or prior to the Closing Date if (i) the

Company shall have failed, refused or been unable, at or prior to the Closing Date, to perform any material
agreement on its part to be performed hereunder, (ii) any other condition of the Undenvriters' obligations
hereunder required to be fulfilled by the Company is not fulfilled, (iii) trading on The New York Stock
Exchange or the American Stock Exchange shall have been wholly suspended, (iv) minimum or maximum

prices for trading shall have been fixed, or maximum ranges for prices for securities shall have been required,
on The Neiv York Stock Exchange or the American Stock Exchange, by The New York Stock Exchange or
the American Stock Exchange or by order of the Commission or any other governmental authority having
jurisdiction, (v) a banking moratorium shall have been declared by Federal or New York authorities, or (vi) an
outbreak or escalation of major hostilities in which the United States is involved, a declaration of war by
Congress, any other substantial national or international calamity or crisis, a default in payment when due of
interest on or principal of any debt obligations of, or the institution of proceedings under the Federal
bankruptcy laws by or against, any State of the United States, a material disruption in settlement or clearance
procedures, or any other event or occurrence of a similar character shall have occurred since the execution of
this Agreement which, in your judgment, makes it impractical or inadvisable to proceed with the completion
of the sale of and payment for the Bonds. Any such termination shall be without liability of any party to any
other party except that the provisions of Section 4(k) and Section 6 hereof shall at all times be effective.

(c) If you elect to prevent this Agreement from becoming effective or to terminate this
Agreement as provided in this Section, the Company shall be notified promptly by you by telephone or
telegram, confirmed by letter. If the Company elects to prevent this Agreement from becoming effective, you

Underwritersagreedbut failedto purchase.If suchremainingUnderwritersdonot,at theClosingDate,take
upandpayfortheBondswhichthedefaultingUnderwriterorUnderwritersagreedbutfailedtopurchase,the
timefor deliveryof theBondsshallbeextendedtothenextbusinessdaytoallowtheseveralUnderwritersthe
privilegeof substitutingwithin24hours(includingnon-businesshours)anotherunderwriteror underwriters
satisfactoryto theCompany.If nosuchunderwriterorunderwritersshallhavebeensubstituted,asaforesaid,
thetimefor delivery&the Bonds may, at the option of the Company, be again extended to the next following

business day, if necessary, to allow the Company the privilege of finding within 24 hours (including non-
business hours) another underwriter or underwriters, satisfactory to you, to purchase the Bonds which the

defaulting Underwriter or Underwriters agreed but failed to purchase. If the remaining Underwriters shall not
take up and pay for all such Bonds agreed to be purchased by the defaulting Underwriters, or substitute

another underwriter or underwriters as aforesaid, and the Company shall not find or shall net elect to seek
another underwriter or underwriters for such Bonds as aforesaid, then this Agreement shall terminate. In the

event of any such termination the Company shall not be under any liability to any Underwriter (except to the

extent provided in Section 4(k) and in Section 6 hereof), nor shall any Underwriter (other than an Underwriter
who shall have failed, otherwise than for some reason permitted under this Agreement, to purchase the

principal amount of Bonds agreed by such Underwriter to be purchased hereunder) be under any liability to
the Company (except to the extent provided in Section 6 hereof).

(b) If the remaining Underwriters or substituted underwriters take up the Bonds of the defaulting
Underwriter or Underwriters as provided in this Section, (i) the Company shall have the right to postpone the

time of delivery for a period of not more than seven full business days, in order to effect any changes which
may be made necessary thereby in the Registration Statement, the Disclosure Package or the Prospectus, or

in any other documents or arrangements, and the Company agrees promptly to file any amendments or

supplements to the Registration Statement, the Disclosure Package or the Prospectus which may be made
necessalT thereby, and (ii) the respective principal amounts of Bonds to be purchased by the remaining
Underwriters or substituted underwriters shall be taken as the basis of their respective underwriting

obligations for all purposes of this Agreement. A substituted underwriter hereunder shall become an
Underwriter for all purposes of this Agreement.

(c) Nothing herein shall relieve a defaulting Underwriter from liability for its default.

9. Effective Date of this Agreement and Termination.

(a) This Agreement shall become effective upon your accepting it in the manner indicated below.

(b) You, as Representatives of the several Underwriters, shall have the right to terminate this
Agreement by giving notice as hereinafter specified at any time at or prior to the Closing Date if (i) the

Company shall have failed, refused or been unable, at or prior to the Closing Date, to perform any material
agreement on its part to be performed hereunder, (ii) any other condition of the Underwriters' obligations
hereunder required to be fulfilled by the Company is not fulfilled, (iii) trading on The New York Stock

Exchange or the American Stock Exchange shall have been wholly suspended, (iv) minimum or maximum

prices for trading shall have been fixed, or maximum ranges for prices for securities shall have been required,
on The New York Stock Exchange or the American Stock Exchange, by The New York Stock Exchange or

the American Stock Exchange or by order of the Commission or any other governmental authority having
jurisdiction, (v) a banking moratorium shall have been declared by Federal or New York authorities, or (vi) an

outbreak or escalation of major hostilities in which the United States is involved, a declaration of war by
Congress, any other substantial national or international calamity or crisis, a default in payment when due of

interest on or principal of any debt obligations of, or the institution of proceedings under the Federal
bankruptcy laws by or against, any State of the United States, a material disruption in settlement or clearance
procedures, or any other event or occurrence of a similar character shall have occurred since the execution of

this Agreement which, in your judgment, makes it impractical or inadvisable to proceed with the completion

of the sale of and payment for the Bonds. Any such tel_ination shall be without liability of any party to any
other party except that the provisions of Section 4(k) and Section 6 hereof shall at all times be effective.

(c) If you elect to prevent this Agreement from becoming effective or to terminate this

Agreement as provided in this Section, the Company shall be notified promptly by you by telephone or
telegram, confirmed by letter. If the Company elects to prevent this Agreement from becoming effective, you



shall be notified promptly by the Company by telephone or telegram, confirmed by letter.

10. Notices. All notices or communications hereunder, except as herein otherwise specifically

provided, shall be in writing and, if sent to you, shall be mailed, delivered or telegraphed and confirmed to you at the

addresses designated on Schedule B, or if sent to the Company, shall be mailed, delivered or telegraphed and

confirmed to Company at 1426 Main Street, Columbia, South Carolina 29201, Attention; Secretary. Notice to any

Underwriter pursuant to Section 6 shall be mailed, delivered or telegraphed and confirmed to such Underwriter in

care of the Representatives at the addresses designated in Schedule B, Any party to this Agreement may change
such address for notices by sending to the parties to this agreement written notice of a new address for such

purpose.

11. Parties. This Agreement shall inure to the benefit of and be binding upon the several Underwriters,

the Company and their respective successors and assigns. Nothing expressed or mentioned in this Agreement is
intended or shall be construed to give any person or corporation, other than the parties hereto and their respective
successors and assigns and the controlling persons, officers and directors referred to in Section 6, any legal or

equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained, this

Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive
benefit of the parties hereto and their respective successors and assigns and said controlling persons and said

officers and directors and for the benefit of no other person or corporation. No purchaser of any of the Bonds
fiom any Underwriter shall be construed a successor or assign merely by reason of such purchase.

In all dealings with the Company under this Agreement, you shall act on behalf of each of the several

Undertvriters, and any action under this Agreement taken by you will be binding upon all Underwriters.

12. No Advisoi oi' Fiducia Res onsibilit . The Company acknowledges and agrees that: (i) the

purchase and sale of the Bonds pursuant to this Agreement, including the determination of the public offering price
of the Bonds and any related discounts and commissions, is an arm' s-length conunercial transaction between the

Company, on the one hand, and the several Underwriters, on the other hand, and the Company is capable of
evaluating and understanding and understands and accepts the terms, risks and conditions of the transactions

contemplated by this Agreement; (ii) in connection with each transaction contemplated hereby and the process
leading to such transaction each Underwriter is and has been acting solely as a principal and is not the financial

advisor, agent or fiduciary of the Company or its affiliates, stockholders, creditors or employees or any other party;

(iii) no Underwriter has assumed or will assume an advisory, agency or fiduciary responsibility in favor of the

Company with respect to any of the transactions contemplated hereby or the process leading thereto (irrespective of
whether such Underwriter has advised or is currently advising the Company on other matters) and no Underwriter

has any obligation to the Company with respect to the offering contemplated hereby except the obligations

expressly set forth in this Agreement; (iv) the several Underwriters and their respective affiliates may be engaged in a

broad range of transactions that involve interests that differ fiom those of the Company and that the several

Underwriters have no obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary

relationship; and (v) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect
to the offering contemplated hereby and the Company has consulted its own legal, accounting, regulatory and tax
advisors to the extent it deemed appropriate.

This Agreement supersedes all prior agreements and understandings (whether written or oral) between the

Company and the several Underwriters, or any of them, with respect to the subject matter hereof. The Company

hereby waives and releases, to the fullest extent permitted by law, any claims that the Company may have against the

several Underwriters with respect to any breach or alleged breach of agency or fiduciary duty.
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of the State of New York.

shallbenotifiedpromptlyby the Company by telephone or telegram, confirmed by letter.

i0. Notices. All notices or communications hereunder, except as herein otherwise specifically
provided, shall be in writing and, if sent to you, shall be mailed, delivered or telegraphed and confirmed to you at the

addresses designated on Schedule B, or if sent to the Company, shall be mailed, delivered or telegraphed and
confirmed to Company at 1426 Main Street, Columbia, South Carolina 29201, Attention: Secretary. Notice to any

Underwriter pursuant to Section 6 shall be mailed, delivered or telegraphed and confirmed to such Underwriter in
care of the Representatives at the addresses designated in Schedule B. Any party to this Agreement may change

such address for notices by sending to the parties to this agreement written notice of a new address for such

purpose.

11. Parties. This Agreement shall inure to the benefit of and be binding upon the several Underwriters,
the Company and their respective successors and assigns. Nothing expressed or mentioned in this Agreement is

intended or shall be construed to give any person or corporation, other than the parties hereto and their respective
successors and assigns and the controlling persons, officers and directors referred to in Section 6, any legal or

equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained, this
Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive

benefit of the parties hereto and their respective successors and assigns and said controlling persons and said

officers and directors and for the benefit of no other person or corporation. No purchaser of any of the Bonds
from any Underwriter shall be construed a successor or assign merely by reason of such purchase.

In all dealings with the Company under this Agreement, you shall act on behalf of each of the several
Underwriters, and any action under this Agreement taken by you will be binding upon all Underwriters.

12. No Advisory or Fiduciar7 Responsibility. The Company acknowledges and agrees that: (i) the

purchase and sale of the Bonds pursuant to this Agreement, including the determination of the public offering price
of the Bonds and airy related discounts and conmfissions, is an arm's-length cormnercial transaction between the

Company, on the one hand, and the several Underwriters, on the other hand, and the Company is capable of
evaluating and understanding and understands and accepts the terms, risks and conditions of the transactions

contemplated by this Agreement; (ii) in connection with each transaction contemplated hereby and the process
leading to such transaction each Underwriter is and has been acting solely as a principal and is not the financial
advisor, agent or fiduciary of the Company or its affiliates, stockholders, creditors or employees or any other party;

(iii) no Underwriter has assumed or will assume an advisory, agency or fiduciary responsibility in favor of the

Company with respect to any of the transactions contemplated hereby or the process leading thereto (irrespective of
whether such Underwriter has advised or is eun'ently advising the Company on other matters) and no Underwriter
has any obligation to the Company with respect to the offering contemplated hereby except the obligations

expressly set forth in this Agreement; (iv) the several Underwriters and their respective affiliates may be engaged in a

broad range of transactions that involve interests that differ from those of the Company and that the several
Underwriters have no obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary

relationship; and (v) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect
to the offering contemplated hereby and the Company has consulted its own legal, accounting, regulatory and tax

advisors to the extent it deemed appropriate.

This Agreement supersedes all prior agreements and understandings (whether written or oral) between the

Company and the several Undenvriters, or any of them, with respect to the subject matter hereof. The Company
hereby waives and releases, to the fullest extent permitted by law, any claims that the Company may have against the

several Underwriters with respect to any breach or alleged breach of agency or fiduciary duty.

13. Applicable Law. The Agreement shall be governed by, and construed in accordance with, the laws
of the State of New York.



If the foregoing correctly sets forth the understanding behveen the Company and the several Underwriters,

please so indicate in the space provided below for that purpose, whereupon this letter shall constitute a binding

agreement between the Company and the several Underwriters.

Very truly yours,

SOUTH CAROLINA ELECTRIC & GAS COMPANY

By: /s/Mark R. Cannon
Its: Treasurer

If theforegoingcorrectlysetsforth theunderstandingbetweentheCompanyandtheseveralUnderwriters,
pleasesoindicatein thespaceprovidedbelowfor thatpurpose,whereuponthis lettershallconstitutea binding
agreementbetweentheCompanyandtheseveralUnderwriters,

Verytrulyyours,

SOUTHCAROLINAELECTRIC& GASCOMPANY

By:/s/MarkR.Cannon
Its: Treasurer



The foregoing agreement is hereby
confirmed and accepted, as of the
date first above written.

BNY CAPITAL MARKETS, INC.
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Daniel Klin er
Name: Daniel Klin er

Title: Mana in Director

CREDIT SUISSE SECURITIES (USA) LLC
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Jose hC. Lance
Name: Jose hC. Lance
Title: Mana in Director

MORGAN STANLEY /h CO. INCORPORATED
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Aron Jaroslawicz
Name: Aron Jaroslawicz
Title: Executive Director

Theforegoingagreementishereby
confilxaedandaccepted,asof the
datefirst abovewritten.

BNY CAPITALMARKETS,INC.
actingindividuallyandasRepresentative
of theUnderwritersnanedinScheduleA hereto

By: /s/Daniel Klinger
Name: Daniel Klinger

Title: Managing Director

CREDIT SUISSE SECURITIES (USA) LLC

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Joseph C. Lance
Name: Joseph C. Lance
Title: Managing Director

MORGAN STANLEY & CO. INCORPORATED

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By: /s/Aron Jaroslawicz
Name: Aron Jamslawicz
Title: Executive Director



SCHEDULE A

UNDERWRITERS

Name of Undenvriter
Principal Amount of Bonds

To be Purchased

BNY Capital Markets, Inc.
Credit Suisse Securities (USA) LLC
Morgan Stanley & Co. Incorporated
Mizuho Securities USA Inc.

Total

S 75,000,000
75,000,000
75,000,000
25,000,000

S 250,000,000

A-I

SCHEDULEA

UNDERWRITERS

Nameof Underwriter
PrincipalAmountofBonds

TobePurchased

BNYCapitalMarkets,Inc.
CreditSuisseSecurities(USA)LLC
MorganStanley& Co.Incorporated
MizuhoSecuritiesUSAInc.

Total

$ 75,000,000
75,000,000
75,000,000
25,000,000

$ 250,000,000

A-1



SCHEDULE B

Title of Bonds: First Mortgage Bonds, 6.05% Series due January 15, 2038

Aggregate Principal Amount of the Bonds: $250,000,000

Initial Price to Public: 99.903% of the Principal Amount of the Bonds plus accrued interest, if any from January

14, 2008.

Initial Purchase Price to be Paid by the Underwriters:
99.028% of the Principal Amount of the Bonds plus accrued interest, if any from January 14,
2008.

Closing Date: January 14, 2008 at 10:00AM

Closing Location: McNair Law Firm, P.A.

1301 Gervais Street, 17 Floortjl

Columbia, South Carolina 29201

Address for Notices to the Underwriters:

BNY Capital Markets, Inc

One Wall Street —18 Flooriti

New York, New York 10286
Attention: Debt Capital Markets
Facsimile: (212) 635-8525
Cc: Chief Compliance Officer
Facsimile: (212) 635-1835

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010
Attention: LCD-IBD
Facsimile: (212) 325-4296

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 10036
Attention: Investment Banking Division
Telephone: (212) 761-6691
Facsimile: (212) 507-8999

B-I

SCHEDULEB

Titleof Bonds:FirstMortgageBonds,6.05%SeriesdueJanuary15,2038

AggregatePrincipalAmountof theBonds:$250,000,000

InitialPricetoPublic: 99.903%ofthePrincipalAmountof theBondsplusaccruedinterest,if anyfromJanuary
14,2008.

InitialPurchasePriceto bePaidbytheUnderwriters:
99.028%of thePrincipalAmountof theBondsplusaccruedinterest,if anyfromJanuary14,
2008.

ClosingDate: January14,2008at 10:00 AM

Closing Location: McNair Law Firm, P.A.

1301 Gervais Street, 17 th Floor

Columbia, South Carolina 29201

Ad&ess for Notices to the Underwriters:

BNY Capital Markets, Inc

One Wall Street - 18th Floor

New York, New York 10286

Attention: Debt Capital Markets

Facsimile: (212) 635-8525
Ce: Chief Compliance Officer
Facsimile: (212) 635-1835

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010
Attention: LCD-IBD

Facsimile: (212) 325-4296

Morgan Stanley & Co. Incorporated

1585 Broadway
New York, New York 10036
Attention: Investment Banking Division

Telephone: (212) 761-6691
Facsimile: (212) 507-8999

B-I



With a copy of any notice also sent to:

Troutman Sanders LLP
222 Central Park Avenue, Suite 2000
Virginia Beach, Virginia 23462
Attention: James J. Wheaton
Facsimile No. : 757-687-1501

B-2

Withacopyof anynoticealsosentto:

TroutmanSandersLLP
222CentralParkAvenue,Suite2000
VirginiaBeach,Virginia23462
Attention:JamesJ.Wheaton
FacsimileNo.: 757-687-1501

B-2



SCHEDULE C

Final Tenn Sheet, dated January 7, 2008

C-l

SCHEDULEC

FinalTermSheet,datedJanuary7,2008

C-1



SCHEDULE D

South Carolina Electric and Gas Company

I'INAL TERM SHEET

Dated: January 7, 2008

Issuer: South Carolina Electric and Gas Company

Size:

Maturity:

Coupon (Interest Rate):

Yield to Maturity:

$250,000,000

Januaiy 15, 2038

6.05%

6.057%

Spread to Benchmark Treasury: 172 basis points (1.72%)

Benchmark Treasury: 4.75% U.S. Treasury due Febmaiy 15, 2037

Benchmark Treasury Price and Yield: 106-25 I 4.337%

Interest Payment Dates:

Redemption Provision:

Price to Public:

Settlement Date:

January 15 and July 15, commencing July 15, 2008

Make whole call at Adjusted Treasury Rate +30 basis points (0,30%)

99.903%

January 14, 2008

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to
which this communication relates. Before you invest, you should read the prospectus in that registration
statement and other documents the issuer has filed with the SEC for more complete information about the
issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at

. Wt R ly, th '
~, y d 't yd 1«p qipqg' th ft'«'g L1

arrange to send you the prospectus if you request it by calling:

BNY Capital Markets, Inc.

Credit Suisse Securities (USA) LLC

Morgan Stanley di Co. Incorporated

1-(800) 241-5189 (toll free)

1-(800) 221-1037 (toll free)

1-(866) 718-1649 (toR free)

Any disclaimers or other notices that may appear below are not applicable to this communication and
should be disregarded. Such disclaimers or other notices ivere automatically generated as a result of this
communication being sent via Bloomberg or another email system.

n-l

SCHEDULED

SouthCarolinaElectricandGasCompany

FINAL TERM SHEET

Dated: January 7, 2008

Issuer:

Size:

Maturity:

Coupon (Interest Rate):

Yield to Maturity:

Spread to Benchmark Treasury:

Benchmark Treasury:

Benchmark Treasury Price and Yield:

Interest Payment Dates:

Redemption Provision:

Price to Public:

Settlement Date:

South Carolina Electric and Gas Company

$250,000,000

January 15, 2038

6.05%

6.057%

172 basis points (1.72%)

4.75% U.S. Treasury due February 15, 2037

106-25 / 4.337%

January t5 and July 15, commencing July 15, 2008

Make whole call at Adjusted Treasury Rate +30 basis points (0.30%)

99.903%

January 14, 2008

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to

which this communication relates. Before you invest, you should read the prospectus in that registration

statement and other documents the issuer has filed with the SEC for more complete information about the

issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at

www.sec.gov. Alternatively, the issuer, any underwriter or any dealer participating in the offering will

arrange to send you the prospectus if you request it by calling:

BNY Capital Markets, Inc. - 1-(800) 241-5189 (toll free)

Credit Suisse Securities (USA) LLC - 1-(800) 221-1037 (toll free)

Morgan Stanley & Co. Incorporated - 1-(866) 718-1649 (toll free)

Any disclaimers or other notices that may appear below are not applicable to this communication and

should be disregarded. Such disclaimers or other notices were automatically generated as a result of this

communication being sent via Bloomberg or another email system.
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